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Margaret Cohen

Skadden Arps Slate Meagher Flom LLP
One Beacon Street

Boston MA 02108-3 194

Re Hospitality Properties Trust

Incoming letter dated December 24 2008

Rule

Public
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Dear Ms Cohen

This is in response to your letters dated December 24 2008 and January 22 2009

concerning the shareholder proposal submitted to HPT by the California Public

Employees Retirement System We also have received letter from the proponent dated

January 15 2009 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Gina Ratto

Deputy General Counsel

California Public Employees Retirement System
P.O Box 942707

Sacramento CA 94229-2707

Sincerely

Heather Maples
Senior Special Counsel

DIVISION OF
CORPORATION FINANCE

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

February 262009



February 26 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Hospitality Properties Trust

Incoming letter dated December 24 2008

The proposal relates to elections

We are unable to concur in your view that HPT may exclude the proposal under

rules 14a-8b and 14a-8f Accordingly we do not believe that HPT may omit the

proposal from its proxy materials in reliaice on rules 14a8b and 14a-8f

Sincerely

Uarmen Moncada-lerry

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
NFORJ1AL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 fjl7 CFR 240.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 4a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material
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RE
Hospitality Properties Trust -- Omission of Shareholder

Prorosa1 Pursuant to Rule 14a-8

Ladies and Gentlemen

am writing on behalf of Hospitality Properties Trust HPT as

follow-up to my letter dated December 242008 asking the Staff of the Division of

Corporation Finance of the Securities and Exchange Commission the

Commissionto concur with HPTs position that no action should be taken by the

Commission ifHPT omits shareholder proposal of California Public Employees
Retirement System CaIPERS from HPTs proxy materials for its 2009 annual

meeting of shareholders This letter is in response to the January 152009 letter of

Ms Gina Ratto Deputy General Counsel of CaIPERS to the Commission

Rule 14a-8b of the Securities and Exchange Act of 1934 the 34
Act places the burden on the shareholder who wishes to submit proposal for

inclusion in companys proxy material to prove its ownership of the companys
shares If it fails to do so Rule 14a-8f of the 34 Act gives the company the

opportunity to question the shareholders qualifications and demand adequate proof
In the present case Ca1PERS presented with its shareholder proposal declaration

by State Street as to CaJPERS beneficial ownership of HPT common shares that

directly contradicted Ca1PERS public statements and attested Form 13F filings with

the Commission
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We respectfully submit that Rule 4a-8bi should not require

company to accept record holders statement as to purported beneficial owners
interest when the record holders statement directly contradicts the beneficial owners
attested public filings with the Commission It is possible for example that

beneficial ownership was transferred without the record holders knowledge Also
the Commissions goals to have accurate information disclosed in filings on Form
13F and in Rule 14a-8 submissions are promoted if purported shareholder

submitting proposal pursuant to Rule 4a-8 is required to conform
contradictory

public and private statements within established time requirements

Despite repeated requests to remedy the contradictions between its

private and public statements regarding its HPT holdings CaIPERS failed to

promptly conform contradictory public and private statements about Ca1PERS
holdings of HPT shares Importantly HPT first asked CaIPERS why its Form 13F

filings did not include HPT on October 2008 more than full month before

CaIPERS submitted its shareholder proposal See Exhibit of the No Action

Letter However many weeks went by and Form 13-F ainendnients for the relevant

one year time period were not filed with the Commission until after the time for

CaIPERS to respond to HPTs notice of deficiency under Rule 14a-8 had lapsed

We disagree with Ms Rattos characterization of HPTs activities

The purpose of HPTs communications with Ca1PERS was to obtain uncontradicted

evidence of CaIPERS ownership of and voting power over HPT shares If HPTs
goals and methods were as stated by Ms Ratto HPT would not have notified

CaIPERS of its Form 13F deficiencies two months before the November 21 2008
deadline under Rule 14a-8 for HPT to provide Ca1PERS with notice of deficiency
with the Ca1PERS proposal even before Ca1PERS submitted any proposal under

Rule 14a-8 Ms Rattos statements appear to be an effort to deflect attention from
the real issues at hand which are CaIPERS failure to promptly respond to legitimate

questions about its ownership and lending of HPT shares within the time deadlines

established under Rule 14a-8 and CaIPERS responsibility to make correct Form 13F

filings

If the Staff has any questions or comments regarding the foregoing

please contact the undersigned at 617-573-4859

Yours

Margaret Cohen
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cc Jennifer Clark Secretary Hospitality Properties Trust

Peter Mixon General Counsel CaIPERS
Gina Ratto Deputy General Counsel CaIPERS
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January 15 2009 OVERNIGHT MAIL

RETURN RECEIPT REQUESTED

Office of Chief Counsel

Division of Corporate Finance

Securities and Exchange Commission
100 Street N.E

Washington D.C 20549

Re Hospitality Properties Trusts December 24 2008 Request for No-Action
Relief

Ladies and Gentlemen

Introduction

This letter is being submitted on behalf of the California Public Employees Retirement

System CaIPERS in response to the December 24 2008 request for no-action
relief from Skadden Arps Slate Meagher Flom LLP Skadden on behalf of

Hospitality Properties Trust HPT or the Company CaIPERS opposes the

Companys request The substance of the Companys request is contrary to Rule 14a-8
and without support from any Securities and Exchange Commission SEC or

Commission precedent The SEC should reject the Companys request

CaIPERS Satisfied the Eligibility Requirements of 14a-8b2

Rule 14a-8b details two ways in which shareowner can demonstrate eligibility to file

shareowner proposal Specifically CaIPERS has met the eligibility requirement
described in 14a-8bi restated here

The first way is to submit to the company written statement from the record
holder of your securities usually broker or bank verifying that at the time you
submitted your proposal you continuously held the securities for at least one

year You must also include your own written statement that you intend to

continue to hold the securities through the date of the meeting of shareholders

Please see the original shareowner proposal submission on November 2008 which
provides the required written statement from State Street Bank Trust relating to

CaIPERS ownership of HPT securities and statement from CaIPERS confirming that

it intended to own securities through the date of the meeting of shareowners CaIPERS

California Public Employees Retirement System
www.calpers.ca.gov



Securities and Exchange Commission January 15 2009
Office of Chief Counsel

and State Street Bank Trust confirmed CaIPERS eligibility on December 2008 in

response to the issues raised in the Companys December 20 2008 letters to CaIPERS
and State Street Bank Trust Even if the original submission was deficient which it

was not CaIPERS December 2008 letter responded adequately to the Companys
November 20 2008 letter

CaIPERS has acknowledged to the Company repeatedly that certain of CaIPERS 13F

filings were incorrect In fact we have thanked the Company for highlighting the issue

for us we have strengthened our internal procedures and corrected our filings affecting
the Companys securities and the securities of other companies In addition when we
were made aware of the error in our 3F filings we quickly provided the Company with

CaIPERS correct holding information for the relevant time periods See the October

28 2008 email from Aeisha Mastagni to the Company Because the errors affected

holdings other than those in the Company the 13F corrections did take some time to

make We have now addressed the 13F issues and made appropriate amendments to

our previous reports We are able and willing to discuss these issues with the SEC

However we are not willing to let the Company utilize our unintentional mistake as

leverage over CaIPERS in order to bully us into withdrawing our shareowner proposal
It is clear to CaIPERS that the Company is more interested in attempting to embarrass
CaIPERS as stated in its December 2008 letter than in determining whether

CaIPERS is eligible to submit its shareowner proposal At no point has the Company
or its shareowners been prejudiced by CaIPERS error While the 13F filings did take
time to correct they have now been corrected The fact that they were not corrected

within 14 days of the Companys November 20 2008 is irrelevant since CaIPERS
otherwise satisfied the eligibility requirements of 14a-8 and since CaIPERS
communicated CaIPERS correct holdings for the relevant period on October 28 2008
Additionally we included current holdings report with our shareowner proposal
submission

With regard to the Companys arguments relating to our securities lending program
CaIPERS is unaware of SEC guidance relating to securities lending and Rule 14a-

8b1 More specifically we are unclear whether shares out on loan are held for

purposes of Rule 14a-8b1 In any event CaIPERS still meets the eligibility

requirements of Rule 14a-8b1 even if stocks on loan are not considered tobe held
as understood by Rule 14a-8b1 CaIPERS and State Street Bank Trust were
aware of the Companys arguments relating to securities lending and both we and State

Street Bank Trust were comfortable making the statements we made in the December
2008 letters regardless of how the SEC may ultimately interpret Rule 14a-8b1

Conclusion

For the reasons detailed above the SEC should reject the Companys arguments for

excluding CaIPERS shareowner proposal from the Companys proxy statement
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Very truly yours

GINA RATTO

Deputy General Counsel

Enclosures

cc Margaret Cohen Skadden Arps Slate Meagher Flom LLP
Jennifer Clark Secretary Hospitality Properties Trust

Bill McGrew Portfolio Manager CaIPERS
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RE Hospitality Properties Trust Omission of

Shareholder Proposal Pursuant to Rule 14a-8

Dear Ladies and Gentlemen

am writing on behalf of Hospitality Properties Trust HPT Maryland Real
Estate Investment Trust pursuant to Rule 4a-8j promulgated under the Securities and

Exchange Act of 1934 as amended the 34 Act to respectfully request that the Staff of the

Division of Corporate Finance the Staff of the Securities and Exchange Commission the
Commission concur with HPTs view that for the reasons stated below the shareholder

proposal and supporting statement collectively the Ca1PERS Proposal submitted by Peter

Mixon General Counsel on behalf of the California Public Employees Retirement System
Ca1PERS to HPT on November 2008 may properly be omitted from the proxy materials

to be distributed by HPT in connection with its 2009 annual meeting of shareholders the Proxy
Materials

Pursuant to Rule 4a-8j2 am enclosing six copies of this letter ii the
CaIPERS Proposal and other material submitted by CaIPERS to 1-IPT on November 2008 the
Ca1PERS Submission attached hereto as Exhibit iii letter of deficiency dated
November 20 2008 sent by HPT to CaIPERS in response to its submission the Deficiency
Letter and facsimile transmission report sheet evidencing receipt on November 20 2008 of
such letter by CaIPERS attached hereto as Exhibit iv letter dated November 20 2008 sent
by HPT to State Street California Inc attached hereto as Exhibit letter received by HPT
from Marte Castanos on December 2008 the Castanos Letter attached hereto as Exhibit
vi letter dated December 2008 sent by HPT to Ca1PERS and facsimile transmission

report sheet evidencing receipt on December 2008 of such letter by Ca1PERS attached hereto
as Exhibit vii letter received by HPT from Peter Mixon on December 18 2008 attached
hereto as Exhibit and viii other correspondence between HPT and Ca1PERS prior and
subsequent to the submission of the CaIPERS Proposal attached hereto as Exhibit In



accordance with Rule 14a-8j copy of this submission is being sent simultaneously to

CaIPERS FIPT intends to begin distribution of its definitive 2009 Proxy Materials on or after

March 31 2009 Accordingly pursuant to Rule 4a-8j this letter is being submitted not less

than 80 days before HPT currently intends to tile the definitive 2009 Proxy Materials with the

Commission

Background

Due to the deficient shareholder proposal submitted by CaIPERS and its failure to

timely remedy the deficiency HPT has concluded that it is not required to include the Ca1PERS

Proposal in its Proxy Materials am writing to request the Staffs concurrence with this position

On September 16 2008 HPTs directors received letter from Ca1PERS

informing them that CaIPERS may submit shareholder proposal for inclusion in HPTs Proxy

Materials After receipt of this letter management of HPT reviewed its records and Ca1PERS

public filings with the Commission on Form 13F No record of Ca1PERS holding HPT common
shares was found Consequently by letter dated October 2008 John Murray HPTs president

inquired of CaIPERS about its holdings of HPT common shares and pointed out that CaIPERS
Form 13F reports did not list any HPT common shares In response Aeisha Mastagni CaIPERS

Investment Officer e-mailed to Mr Murray on October 28 2008 list of Funds and purported

holdings of HPT common shares by those funds as well as table which purported to show the

purchases and sales of HPT common shares by these funds over two year period This e-mail

contained statement that CaIPERS would amend its Form 13F filing for the second quarter of

2008 to include listing of UPT common shares held by Ca1PERS

On November 2008 HPT received the CaIPERS Submission Included with

the CaIPERS Submission was letter dated November 2008 the State Street Declaration
from Client Relationship Officer of State Street Bank and Trust State Street which declared

that as of 2008 and continuously for at least the immediately preceding eighteen

months is and has been the beneficial owner of shares of common stock of
having market value in excess of $1000000

On November 2008 CaIPERS public filings on Form 13F in respect of 2007

ad 2008 still did not list any HPT common shares In addition the Ca1PERS Annual Investment

Report for the year ended June 30 2007 which report is available at the CaIPERS website did

not list HPT common shares as an investment of CaIPERS Thus at the time of the Ca1PERS

Submission CaIPERS public statements on both its Form l3F filings and its Annual Investment

Report as of June 30 2007 directly contradicted the State Street Declaration rendering the State

Street Declaration unreliable

On November 2008 Ca1PERS had not yet iiled its Form 13F for the third quarter of 2008 nor had it amended

its Form 3F filing for the seccmd quarter of2O0 as Ms Mastagni in her October 28 2008 e-mail had stated

CaIPERS would do



On November 12 2008 CaIPFRS filed Form l3F for the third quarter of 2008
reporting investment discretion over 170669 HPT common shares.2 CaIPERS did not at that

time amend its Forms l3F for any of the prior six quarters

On November 20 2008 pursuant to Rule 4a-8f HPT wrote the Deficiency

Letter to Peter Mixon Counsel to CaIPERS who had signed the CaIPERS Submission asking
him to cure the deficiency in the CaIPERS Submission within the 14 days allotted pursuant to

Rule I4a8f by both resolving the conflict between the State Street Declaration and CaIPERS
13F filings and confirming that CaIPERS had not lent the $1000000 worth of HPT shares

referenced in the State Street Declaration at any time during the year prior to November 2008

This letter was transmitted on November 20 2008 to CaIPERS by facsimile to the facsimile

number listed on the CaIPERS Submission and contemporaneousy mailed to CaIPERS by U.S

express post return receipt requested to the post office box address listed on the CaIPERS
Submission No response to this letter was received from Mr Mixon until December 18 2008

HPT also sent letter dated November 20 2008 to State Street the Letter to

State Street to make State Street aware that CaIPERS public statements about its holdings in

HPT directly contradicted the State Street Declaration and requesting information about State

Streets review of Ca1PERS securities lending practices This letter was sent on November 20
2008 to State Street by Federal Express to the address listed on the State Street Declaration

On November 21 2008 CaIPERS filed an amendment to its second quarter 2008

Form 13F filing In this amendment CaIPERS reported to the public that it had investment

discretion over 3329 shares of HPT with total value of $81000 on the last trading day of June

2008 This filing directly contradicted the State Street Declaration which declared that CaIPERS

beneficially owned over $1000000 worth of HPT common shares continuously for the 18

month period prior to November 2008 CaIPERS filed no other amendments to its prior Form

3F filings at that time or within the 14 day period following CaIPERS receipt of the Deficiency

Letter which period ended on December 2008

On December 2008 received telephone call from Matte Castanos Ca1PERS
Senior Staff Counsel Mr Castanos explained that he was calling because State Street had

forwarded to him HPTs Letter to State Street He advised me that State Street had reviewed its

records and would be confirming the State Street Declaration He also advised me that Ca1PERS
would be filing amendments to its Form 3F filings letter to that effect was received by HPT
later that same day the Castanos Letter

On December 2008 CaIPERS filed an amendment to its form 3F for the third

quarter of 2008 which reported holdings of 350208 HPT common shares on the last trading day
of September 2008

In this filing CaIPERS erroneously listed the value of its HPT common share holding as $21004000 On
November 13 2008 CaIPERS filed an amendment to this Form 13 which amended the market value of
170669 HPT common shares to be $3502000



On December 2008 J-IPT wrote Mr Mixon again informing him that the

period under Rule 14a-8 for CaIPERS response had passed and because HPT had not heard

from him and CaIPERS had not amended its Forms 3F filings JIPT had concluded that the

State Street Declaration was unreliable and lIPT may therefore exclude the CaIPERS Proposal

from its Proxy Materials This letter was transmitted on December 2008 to Ca1PERS by

facsimile to the facsimile number listed on the CaIPERS Submission and contemporaneously

mailed by U.S express post return receipt requested to the post office box address for CaIPERS
listed on the CaIPERS Proposal No response from Mr Mixon to this letter was received until

December 18 2008

On December 12 2008 22 days after the Deficiency Letter was received by

CaIPERS and ten weeks after HPT first raised questions with CaIPERS about the accuracy of

CaIPERS public statements Ca1PERS filed six amendments to its Form 13F filings namely
amendments to its Forms 13F for each of the first second third and fourth

quarters of 2007 and

the first and second quarters of 2008

On December 18 2008 28 days after the Deficiency Letter was received by

CaIPERS 1-IPT received response from Mr Mixon which noted the amendments filed by
CaIPERS to its Form 13 filings and stated conclusively that CaIPERS and State Street Bank
and Trust have both taken securities lending program into account in making the

representations to you that we are eligible to file shareholder proposal to the Company

As required by Rule 4a-8 am writing on behalf of HPT to inform you of HPTs
conclusion that it may properly exclude the CaIPERS Proposal from its Proxy Materials and to

request confirmation that the Staff will not recommend action be taken against HPT for such

exclusion The bases for this conclusion are outlined below

HPT may pursuant to Rule 14a-8b1 14a-8b2 and 14a-8f exclude the CaIPERS

Proposal from its Proxy Materials due to CaIPERS failure to supply adequate proof of its

holding of HPT common shares continuously for the twelve months prior to November
2008

Rule 14a-8b requires that stockholder proposal submission be accompanied by

proof of the shareholders ownership of the subject companys shares Failure to provide

adequate proof of ownership is basis for company to omit shareholder proposal from its

proxy materials

Rule 14a-8b2 provides that if shareholder is not the record holder of

companys shares the shareliolder must prove his ownership of shares of the company The
Staff has consistently maintained that the burden of proof of ownership falls on the proponent of

shareholder proposal and has ruled that avowals that do not sufficiently prove ownership must

be remedied See e.g International Business Machines Corp Dec 16 1998 ruling that

brokers statement did not sufficiently prove ownership The Staff has also ruled that even if

proponent does include statement by the record holder if such statement does not satisfactorily

represent the proponents required ownership the proposal is deficient See Bank ofAmerica
February 12 2001 broker letter confirming that the proponent had been shareholder of



Bank of America since at least January 1993 deemed insufficient to prove proper and

continuous beneficial ownership Eastman Kodak Company February 2001 statements

from Deutsche Bank and Amalgamated Bank of New York deemed insufficient

CaIPERSpublic statements as to its holdings of HPT common shares

In the present case CaIPERS has not met its burden to prove ownership because

the proof it did provide the private State Street Declaration directly contradicted Ca1PERS
required and attested public filings with the Commission and despite clear notice to CaIPERS of

the direct contradiction Cal PERS did not correct its public filings within the time allotted by
Rule 14a-8fl CaIPERS Form 13F filings for each of the four calendar quarters in 2007 and

the three calendar quarters in 2008 did not at the time the Ca1PERS proposal was made on
November 2008 make any mention of HPT holdings These filings were attested to by
Matthew Flynn Divisional Chief of Investment Operations for CaIPERS Representatives of

CaIPERS were told of this omission on October 2008 prior to the submission of the CaIPERS
proposal and again by the Deficiency Letter which CaIPERS received on November 20 2008
This contradiction was not timely corrected within the 14 days permitted by Rule l4a-8fl
In fact the issue was compounded when on November 21 2008 after its receipt of the

Deficiency Letter CaIPERS filed an amended Form 13F for the second quarter of 2008 that

again directly contradicted the State Street Declaration by stating that CaIPERS held $81000 of

common shares of HPT on the last trading day of June 2008 as opposed to the $1000000 worth

of shares described in the State Street Declaration

The SEC has very simple procedure to amend Form l3F filing The
Commissions Frequently Asked Questions about Form 13F posted on the Commission

website reads in part

How do amend my Form 13F filing certain reportable securities were not

listed on my originaL public Form 3Ffihing

Your amendment only should indude the securities that are being added On
the Cover Page you should check only the box indicating that the amendment
adds entries for new holdings

Despite CaIPERS knowledge since October 2008 that it had failed to report

holding HPT common shares on its Form l3F filings and the ease of amendment of Form 13F

filings CaIPERS did not timely alter its required public filings with the Commission While
CaIPERS did by the Castanos Letter and the letter of State Street included therewith state that

CaIPERS beneficially owned HPT common shares with market value in excess of $2000 for at

least year preceding the CaIPERS Submission HPT should not be expected or required to

accept private letter in submission under Rule 14a-8 that
directly contradicts Ca1PERS

required and attested public filings with the Commission In addition Ca1PERS statement to

HPT that its attested Form 3F fiEngs were wrong together with stated intention to correct its

Form 13F filings does not satisfy the requirements of Rule 14a-8 unless the deficiency is in fact

remedied within the Rule 14a-8 required time period See e.g Target Corp March 12 2001



Consequently respectfully submit that CaIPERS did not within the 14 day time

frame allotted by Rule 14a-8f demonstrate its eligibiflty to submit shareholder proposal to

UPT as required in Rule 14a-8b2 and HPT may therefore exclude the CaIPERS Proposal

from its Proxy Materials

CaIPERS Security Lending

Rule 14a-8bl requires that shareholder continuously hold securities in IIPT

for year prior to submitting shareholder approval

CaIPERS did not provide adequate proof of continuous ownership with its

submission because neither CaIPERS nor State Street confirmed that none of the $1000000
worth of HPT common shares referenced in the State Street Declaration had been lent by
CaIPERS at any time during the twelve month prior to November 2098 State Street did not

address this inquiry in its December 2008 letter which was enclosed with the Costanos Letter

CaIPERS in its correspondence with HPT did not reference this inquiry until the December 18
2008 letter from Mr Mixon But even Mr Mixons December 18 2008 letter did not contain

confirmation that the HPT shares common shares referenced in the State Street Declaration had

not been lent by CaIPERS at any time during the twelve months prior to November 2008

Securities lending is the practice by financial institutions of lending out shares of

companies to other entities that require their use for short term trade with the agreement of the

borrower to return the shares or ones just like them The securities loan is in fact transfer

by the loaning institution of full legal title to the borrower The lender of shares
relinquishes

its ownership of and its right to vote the shares See David Hariton Withholding on Cross-

Border Stock Loans and Other Equity Derivalives 72 Taxes 1050 10511994 Instead the

lender has right to call the lent shares back from the borrower on agreed terms and conditions

It has been documented that securities lending practices have led to improper attribution of share

ownership Share lending transactions are ofn arranged through bank or broker who may
hold shares of company for many clients and it is common practice for the broker not to

identify from which accounts lent shares have been taken This can result in multiple claims

of ownership of stock at any one time See Marcel Kahan Edward Rock The Hanging Chads

of Corporate Voting 96 Geo L.J 1227 1255-63 April 2008 This article even references an

incident of an institutional investor who sponsored shareholder proposal only to discover that it

had lent out the companys shares Idat 1255

person who had lent HPT common shares like holder of exercisable stock

options to purchase HPT common shares might for purposes of Regulation 3D have been

beneficial owner of the FIPT common sharcs which such person had the right to reacquire.3

However such person was not shareholder and did not own or hold the shares subject to

the right or option in the manner required to submit shareholder proposal under Rule 14a-8

Rule 13d-3dli expressfy provides that person shall be deemed to be the beneficial owner of

security if that person hai the riThtto acqiire hneficia1 ownership of such security .. within 60 days
including but not limited to any right to acquire through the exercise of any option warrant or right



In particular such person did not have the right to vote the HPT shares subject to such right or

option until the settlement of the exercise of such right or option.4 in order to be eligible to

submit shareholder proposal shareholder must own company securities entitled to be voted

on the proposal at the company meeting See Division of Corporation Finance Staff Legal

Bulletin No 14 .b To treat the holder of right or option to acquire or reacquire voting

shares as shareholder and holding the shares that are subject to the right or option for

purposes of Rule 14a-8 would allow persons such as holders of stock options call rights or

convertible debt who are not entitled to vote any common shares access to IIPTs proxy

and greatly expand Rule 4a-8 beyond its stated purpose

CaIPERS public statements reveal that it is engaged in widespread securities

lending CaIPERS stated in its fiscal 2007 financial statements that it had $44.8 billion of

securities on loan at fiscal 2007 year end and had generated income in fiscal 2007 of over $154

million lending out securities The State Street Declaration describes CaIPERS as beneficial

owner of HPT common shares Due to CaIPERS extensive securities lending program and in

light of the beneficial owner language of the State Street Declaration which could be

interpreted to include lent HPT common shares or options to purchase HPT common shares

HPT in the Deficiency Letter and the Letter to State Street requested that Ca1PERS and State

Street confirm that the HPT common shares referenced in the State Street Declaration were not

loaned out at any time during the twelve months prior to November 2008 Neither CaIPERS

nor State Street has provided this confirmation

In light of CaIPERS extensive securities lending practices the beneficial

owner wording of the State Street Declaration and the failure of State Street to confirm that the

HPT common shares referenced in the State Street Declaration did not include HPT shares that

Ca1PERS had lent out at any time during the twelve months prior to November 2008 it is

impossible for HPT to know that CaIPERS has in fact continuously owned HPT common shares

with market value in excess of $2000 over the required twelve-month period in the manner

required by Rule 4a-8 Consequently without such confirmation declaration by State Street

that CaIPERS is and has been the beneficial owner of HPT common shares does not establish

that HPT common shares with market value in excess of $2000 were in fact owned
continuously by CaIPERS within the meaning of Rule 4a-8 for the twelve months prior to

November 2008 As result respectfully submit that the Ca1PERS Submission is deficient

as it does not adequately confirm continuous ownership by Ca1PERS of the right to vote HPT
common shares with market value in excess of $2000 as required by Rule l4a-8b

Accordingly because CaIPERS has not submitted adequate proof of continuous

ownership respectfully submit that HPT may exclude the CaIPERS Proposal from its Proxy

Materials

See International Organization of Securities Commission Securities Lending Transactions Market

Development and Implications July 1999 Under Ca1PERS security lending program the right to vote the

shares transfers to the borrower and in order for CaIPERS to vote the shares it must exercise its right to recall

them See CaIPERS Securities tending and Coroo-cte Governazce Summary Attachment August 18 2008
http//www.calpers.cagov/e ip-docs/aboItIboard-ca-agendairendas/inystJ2oogo8/itemo8dQi .pdf



HPT is excused pursuant to Rule 14a-8f from including the CaIPERS proposal in its

proxy materials due to CaIPERS failure to respond to HPTs Deficiency Letter

In addition to failing to provide adequate proof of ownership Cal PERS did not

respond to the Deficiency Letter as required by Rule 14a-8f Rule 14a-8f states that when
there is procedural deficiency in shareholder proposal submission the company has 14 days
to inform the shareholder of the deficiency and then the shareholder has 14 days from the date of

receipt of the companys deficiency notice to remedy the deficiency HPT followed these rules

explicitly CaIPERS did not

The Staff has consistently concluded that company may exclude proposal

pursuant to Rule 14a-8f for failure by proponent to reply to companys notice of deficiency

within the 14 day period afforded under Rue 14a-8f See Staff Bulletin No 14 Section C.6

and Section G.4 See also Nabors Industries LId March 2005 proper to omit proposal due

to proponents failure to supply within 14 days of receipt of Nabors request documentary

support evidencing that it satisfied the minimum ownership requirement Atlas Air Worldwide

Holdings Inc March 14 2003 proper to omit proposal because proponent failed to supply
within 14 days of receipt of Atlas Air request documentary support evidencing that he satisfied

the minimum ownership requirement for the one year period as of the date that he submitted the

proposal as required by Rule 14a-8b Eagle Food Centers Inc March 14 2003 same
llalliburton Company March 2003 same Avaya Inc December 2001 same and The

McGraw-hill Companies Inc November 26 2001 same

HPT fulfilled its procedural requirements pursuant to Rule 14a-8O in its

Deficiency Letter HPT provided timely and detailed notification to Mr Mixon General

Counsel to CaIPERS that HPT required proper proof of continuous beneficial ownership of 1-IPT

stock as required by Rule 14a-8b and further advised specifically what would constitute such

proper proof UPT also advised Mr Mixon of the 14 day time period in the Commissions

regulations for CaIPERS to furnish such information to HPT Mr Mixon had until December
2008 to remedy the deficiency The period to remedy deficient submission expired and no

response from Mr Mixon to the Deficiency Letter was timely received Thus the information

that was provided by Ca1PERS remains defective

do note that the Castanos Letter was received during the 14 day response period
The Castanos Letter however is not response to the Deficiency Letter Indeed Mr Castanos

specifically stated in his letter that This letter is in response to November 20 2008

letter to Ms Jeanne Cassady of Stile Street California Inc The Castanos Letter also does not

address all issues raised in the Deficiency Letter including CaIPERS securities lending

practices

Since HPT made timely and appropriate request under Rule 14a-8f for

information to confirm CaIPERS eligibility to submit the CaIPERS Proposal iiHPT clearly

gave notice to CaIPERS of tue specific 14 day time limitation for
furnishing this information

and iii Ca1PERS failed to respond with the proper information required to prove the claim of

continuous beneficial ownership of HPT stock within the 14 day time period afforded under Rule

14a-8O respectfully request your confirrnaion that the Division will not recommend any



enforcement action to the Commission if HPT omits the CaIPERS Proposal from the Proxy

Materials under Rules 14a-8b and

CaIPERS as an institutional investor owes an obligation to maintain correct records with

the Commission

Congress passed Section 13f of the Securities Exchange Act in 1975 in order to

increase the pubtic availability of information regarding the securities holdings of institutional

investors See Securities Exchange Act of 1934 as amended Section 13f Dec 15 2004
Congress believed that this institutional disclosure program would increase investor confidence

in the integrity of the United States securities markets See Securities and Exchange Commission

Division of Investment Management Frequently Asked Questions About Form 13F May 2005

This investor confidence is only assured if the filings by the institutional investor

are complete and accurate Filings which neglect to include certain holdings serve to undermine

this confidence

CaIPERS is one of the largest most well krrnwn and experienced institutional

investors in the United States CaIPERS is under an obligation to ensure that its filings are

correct When mistakes are brought to its attention it is incumbent upon CaIPERS to respond

with timely remedy

In this case CaIPERS began communications with HPT representing itself as an

owner of HPT common shares in September 2008 weeks before making the Ca1PERS

Submission At that time CaIPERS filings with the Commission confirmed Ca1PERS did not

own more than $2000 worth of HPT common shares Flowever when the fact that Ca1PERS
had failed to report holding HPT common shares in its public Form 13F filings was brought to its

attention on October CaIPERS did not quickly amend its filings CaIPERS then submitted the

CaIPERS Proposal without amending its Form 3F filings or explaining to HPT why it had not

done so In failing to do so Cal PERS undermined the reliability of the State Street Declaration

In the Deficiency Letter 1-IPT again asked CaIPERS to amend its filings or explain the

contradiction with the State Street Declaration but still for three weeks CaIPERS did not amend
their Form 13F filings even though very simple procedure for amendment is available

Despite Ca1PERS failure to abide by the rules of the Commission and despite its

failure to explain an obvious conflict between its statements to HPT and its public statements in

its filings CaIPERS now asks HPT to include its shareholder proposal in its Proxy Materials

Irrespective of whether Ca1PERS is or was an HPT shareholder to allow Ca1PERS to submit

shareholder proposal without timely public confirmation of its ownership of HPT common
shares disregards the Commissions rules and undermines the purpose of Rule 3F and the

eligibility requirement in Rule 14a-8a For this policy reason ask the Staff to concur with the

conclusion that HPT is not required to include the CaIPERS Proposal in its Proxy Materials



Conclusion

For the reasons stated above request on behalf of I-TPT that the staff concur

with HPTs view that the Ca1PERS Proposal may be properly omitted from the Proxy Materials

under Rule 14a-8b2 because the certificate of ownership was insufficient ii under Rule

4a-8b because Ca1PERS has not provided sufficient proof of continuous ownership and iii

under Rule 14a-8f because Ca1PERS did not respond in timely manner to HPTs properly

submitted deficiency letter Should the Staff disagree with FPTs position or require any

additional information we would appreciate the opportunity to confer with the StafI concerning

these matters prior to the issuance of its response

If the Staff has any questions or comments regarding the foregoing please contact

the undersigned at 617-573-4859

Cohen

cc Jennifer Clark Secretary Hospitality Properties Trust

Peter Mixon Ca1PERS General Counsel

Very Yours

10
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Legal Office

P.O Box 942707

Sacramento CA 94229-2707

Telecdrnmunloations Device for the Deaf 916 795-3240CaIPERS 91 75-3675 FAX 916 75-3659

November 2008 OVERNiGHT MAIL

Hospitality Properties Trust

400 Centre Street

Newton MA 02458
Attn John Murray President

le Notice of Shareowner Proposal

Dear Mr Mutray

The purpose of this letter is to subrtiit our shareowner proposa for iicEusion in the proxy
materials in conriectionwth the companys next annual meetiti pursuant to SEC RuM
14a-8

Our submission of this proposal does not Indicate that CaIPERS is closed to Urther
communiction and negotiation 1Jthou9h we must file now in Order to comply with the
timing requirements of Rule 14a-8 we remalr open to the possibility of withdrawiPg this

proposal if and when we become assured th our concerns with the coPipany are
addressed Pleae alert me imrnediateJy if any further lnfbtmation is required in order
for this proposal to be irloluded in the cornpnys proxy and properly heard at the Z0Og
anhuàl meeting

If you have any questions oncernin thi propoal piae contaOt rie

Verytrulyyours

-R7e
PETER MIXON
Genrat Counsel

Enclosures

CaPERS whose offlcia address Is P.O Box 942706 sacramento CaUfornia 94229-2708 Is th
owner approxImately 600000 Shares of the compan Acquisition of this stock has been ongoing arid
continuous for several years Specifically CaIPERS has owned shares with maticet value in excess of$2000 continuously for at least the precedirg year Documentary evidence of such Ownership IS

enclosed Furthermore CIPERS Intends to continue to own such block of stock at least through the
date of the annual shareowners meeting andattend the annual thareowners meeting If required

California Public mployee Retirement System
wWwcatperscagov
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Hospitality Properties Trust November 2008

cc Bifi McGrew Portfolio Manager CaIPERS

Barry Portnoy Managing Trustee Hospitality Properties Trust

Secretary Hospitality Propertces Trust
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SHAREWNER PROPOSAL

RESOLVED that the shareowners of Hospitality Properties Trust

Company ask that the Company in compuatice with applicable law tak the

steps ne ssary to reorganize the Board of Twstees intO otie cls subject to

election each year The implementation of this proposal shoud not affect the

unexpired terms of ditectors elected to th board at or pribr to the 2009 annual

meetn

SUPPORTING StATEMENt

is accountability by the Board of Trustees Important to yau as

shareowrier of the Company As trust fund with approximately 1.5 million

participants and as the owner of apprximatety 600000 shares of the

Companys common stock the California Public Ernpioyees etirei-nent
System

CaIPERS thinks accountability of the Board to the Companys shareowters is

of paramount importance This is why we are sponsoring this proposal Which if

thiplemented would seek to reorganize fte Board of Trustees of the Company

so that each trustee stands before the hareowners fOr reiec1ion each year

We hope to elirniniate the Comnys so-called classified board whereby the

trustees are divided into three classes each serving three-year term Under

the current structure shareowrters can rly vote on portion the Board at any

given time

CaIPERS believes that corporate gcvemarcØ prdcedures and practices

and the level Df accountability they irnpo are c5ely related to finarcial
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perfOrmance intuitive that when trustees are accountable for their actiOnS

they perform better staggered board has been found to be one of six

entrenching mechanisms that are negatively correlated with company

performance See What Matters in Corporate overnance1 Lucian Bebchuk

Alma Cohen Allen Ferrell Harvard Law School Discussion Paper No 491

09/2004 revised 03/200S CalPER also believes that shareowners are willing

to pay premium for corpotatiOns with xceflent corporate governance tfth

Company were to take the steps necessary to decasify its Beard it wotild be

strong statement that this Company is committed th good corporate govemanc

and its long1erm financiai performance

We seek to improve that performance and ensure the Ccmanys

continued viability through this stiuctural reorganizaticn of the BOrd If passed

shafeowners might have the Opportunity to register theit
vieWsat

each annUal

meetirg on performance of the board as whole and of each tristee an

individual

CaPPERS urges you to join us in voting to declassify th election of

trustees as powerful to1 fui management inoehtive and aountab We

urge your support FO thi proposal
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___ STATE STREET

A1aTa CA 9I 501

Tepfrjri .1 IG 521 711
Ifl .lI0357gI

November 2006

To Whom It May Concern

State Street sank and Trust as ustodian for the California Public EmpIoyees
Retirement System declares the following under penalty of perjury

state Street Bank and Thst erforThs master custodial services for tile

California State Public Employees FetrernØrtt System

As of he date of this declaration and conttnuousy fOr at least the

tmmediately preceding eighteen months California Public Employees
Retirement System is and has been the beneficial owner of shares of
common stock of Hospitality Properties Trust having market value in

excess of $1000000

Such shares beneficially owned by the California Public Employees
Retirement System are custodied by State Street Bank and Trust

through the electronic book-entry services of the Depository Ttust

Company DTC State Street is participant Participant Number
FISMA 0MB Me orarDiToand shares reisteted uride rtirMemordfldtheM-07-16

street name of SurThoard Co arO beneficially owned by the

alifôrn Public Employees tirement Systern

Signed this 7th day of November 2008 at Sacramento California

STATE STREET BANK AND TRUST
As custodian for the California Public Emloyee
Rtiremet System

inne Cassady
it Relationship OfficerTitle
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iL

HOSPITALITY 1H125U1US
PROPERTIES ThUST

November 20 2008

Via U.S Express Mail and Teleco1Dy

Mr Peter Mixon

General Counsel

CaJPERS Legal Office

P.O Box 942707

Sacramento California 94229

Dear Mr Mixon

We have received the November 2008 letter the Ca1PERS

Letter of the California Public Employees Retirement System Ca1PERS to

1-lospitality Properties Trust HPT requesting that pursuant to Rule 14a-8 under

the Securities Exchange Act of 1934 as amended the Exchange Act HPT
include shareholder proposal in HPTs proxy statement for its 2009 annual

meeting together with copy of the Ca1PERS proposed shareholder proposal

Ca1PERS Proposal ii chart purporting to set forth Ca1PERS holdings of HPT
common shares broken down by ftind investment manager asset class number of

shares held and the market value of the shares held Chart iii chart

purporting to set forth transactions by Ca1PERS in HPT common shares since

October 31 2007 Chart and together with the Ca1PERS Letter the Ca1PERS

Proposal and Chart the Ca/PERS Submission and iv November 2008
letter from State Street Bank and Trust the State Street Letter as custodian for

CaIPERS

Pursuant to Rule 14a-8f this letter is to notify CaIPERS that it has

failed to satisfy an eligibility requirement necessary for it to submit shareholder

proposal under Rule 14a-8 for HPTs 2009 annual meeting In particular under Rule

14a-8b in order to be eligible to subm proposal on November 2008 the date

Ca1PERS submitted its proposal to HPT CaIPERS must have continuously held

Mayland Real Estate Tnvestent Trust with transferable shares of beneficial interest listed on the New York Stock Erchange
No shareholder Trustee or officer i.e personally liable for any act or obligation of the Trust



Mr Peter Mixon

General Counsel

CaIPERS Legal Office

November 20 2008

Page

at least $2000 in market value or 1% of HPTs common shares for at least one year
and ii Ca1PERS must continue to hold those shares through the date of HPTs 2009
annual meeting As explained in more detail below CaIPERS public filings and
information included at CaIPERS website in direct contradiction of the CaIPERS

Submission and the State Street Letter state that CaIPERS did not hold any I-PT

common shares prior to the third calendar quarter of 2008 Accordingly Ca1PERS
has not complied with the requirement set forth in Rule 14a-8b under the Exchange
Act

The State Street Letter does not establish that Ca1PERS continuously
held at least $2000 in market value or 1% of HPTs common shares for at least one

year prior to November 2008 because it directly conflicts with public filings and
statements Ca1PERS has made about its holdings in HPT The State Street Letter

states that CaIPERS for the eighteen months preceding the letter has been the

beneficial owner of shares of common stock of having market value in

excess of$l000000 However Ca1PERS did not list 1-IPT stock as security over

which it exercised investment discretion in any of its quarterly reports filed with the

Securities and Exchange Commission the Commission on Form 13F prior to

November 2008 in respect of the preceding eighteen months which
reports are

attested and signed by Matthew Flynn Divisional Chief of Investment Operations
for Ca1PERS As you are no doubt aware Section 13f of the Exchange Act

mandates that the Form 3F reports of an institutional investment manager such as

CaIPERS include for each Section 13F security over which it exercised investment

discretion on the last day of the reporting period the name of the issuer and the title

class CUSIP number number of shares or principle amount and aggregate fair

market value of e4ch Section 13F security In this respect we note that CaIPERS
Submission claims that in excess of l00C0 HPT shares are and havebeen held

continuously by investment pools managed directly by Ca1PERS for several years

However if such shares were in fact held by Ca1PERS for several years as stated in

the CaIPERS submission or the last 18 months as stated in the State Street Letter
CaIPERS would have reported the holdings on Form 13F

The conclusion which must be drawn froæi the absence of 1-IPT

common shares from the CaIPERS Form 3F filings with the Commission is that

CaIPERS did not in fact hold HPT coninon shares on June 30 2007 September 30
2007 December 31 2007 March 31 2008 or June 30 2008 Failure to own HPT
common shares on the last three of these dates

disqualifies Ca1PERS as stockholder

eligible to submit shareholder proposal pursuant to Rule 4a-8b

enclose copy of Rule 14a-S and direct your attention in particular to clauses and
thereof
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General Counsel

CaIPERS Legal Office

November 20 2008
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This conclusion is bolstered by CaIPERS public statements on its

website Indeed in direct contradiction of the State Street Letter which states that
as of 2008 and continuously for at least the immediately preceding
eighteen months CaIPERS is and has been the beneficial owner of shares of

common stock of having market value in excess of$l000000 Ca1PERS
does not list 1-IPT common shares as one of its investments in its Annual Investment

Report for the year ended June 30 2007 which report is available at Ca1PERS
website

The Ca1PERS Form 13F filings and Annual Investment Report as of
June 30 2007 directly contradict th Statements made in the State Street Letter and
render such letter unreliable Therefore the State Street Letter is insufficient to

prove continued ownership of HPT common shares as required by Rule 14a-8b
Without such proof Ca1PERS Submission is deficient

You have also failed to establish the Ca1PERS ownership requirement
because you have not addressed Ca1PERS securities lending practices In order for
Ca1PERS to satisfy the continuous holding requirement of Rule 14a-8b it must not
have lent its HPT common shares at any time during the year prior to November
2008 CaIPERS has stated in its fiscal 2007 financial statements that it had $44.8
billion of securities on loan at fiscal year end and generated income in fiscal 2007 of
over $154 million lending out its securities In an August 18 2008 presentation to

the CaIPERS Investment Committee concerning its Securities Lending and

Corporate Governance practices which presentation is available at Ca1PERS
website members of the CaIPERS Glocai Equity unit averred that over the past eight

years CaIPERS has auctioned off $779 billion in assets under its securities lending
program Neither the CaIPERS Submission nor the State Street Letter confirms that

HPT common shares were riot loaned out during the year prior to November 2008
Without such confirmation the CaIPERS Submission is deficient due to its failure to

prove continuous ownership of HPT stock as required by Rule 14a-8b

In accordance with Rule 14a-8f under the Exchange Act hereby
request that you respond to EPT in writing within 14 calendar days of your receipt
of this letter In your response please aJdress each issue set forth in this letter so as
to prove Ca1PERS continuous ownership of HFT stock during the period starting
November 2007 and continuing through the date of HPTs 2009 annual meeting as
required by the Exchange Act Rule 14a-3b

If within the required l4 a1endar day period you do not respond to
HPT in writing as to CaIPEP3 continuous ownership of HPT stock during that

period then we believe HPT will he entited to exclude your proposal from its proxy
statement



Mr Peter IL Mixon

General Counsel

CaIPERS Legal Office

November 20 2008
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This letter does not waive or nullify any rights HPT may have to
exclude the CaIPERS Proposals from its proxy statement on any basis other than as
stated herein or ii object in any other appropriate manner to the CaIPERS Proposal

Sincerely

c.c Margaret Cohen Esq
Skadden Arps Slate Meagher Florri LLP
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fl

OD

HOSPITALITY
PROPERTIES TRUST

November20 2008

By Federal Express

Ms Jeanne Cassady

Client Relationship Officer

State Street California Inc

1001 Marina Village Parkway Floor

Alameda California 94501

Dear Ms Cassady

am writing concerning letter written by you and received by

Hospitality Properties Trust NPD on November 2008 as part of stockholder

proposal submitted to HPT by the California Public Employees Retirement System

CaIPERS On behalf of HPT request clarification of statements made in your

letter

In your letter you state under penalty of perjury that Ca1PERS is and

for eighteen months has continuously been the beneficial owner of shares of

common stock of HPT having market value in excess of$ 1000000

Your letter is in direct contradiction of CaIPERS public filings with

the Securities and Exchange Commission the Commission and public statements

made by CaIPERS on its website in particular note that CaIPERS has not claimed

investment discretion over HPT stock in any of the filings on Form 13F that it filed

with the Commission prior to November 2008 in respect of such eighteen month

period also note that Ca1PERS did not list HPT common shares as one of its

investments in its Annual Investment Report for the year ended June 30 2007 which

report is posted on the Ca1PERS website Copies of the relevant pages of these

Ca1PERS filings on Fom-is 13F and the Ca1PERS Annual Investment Report for the

year ended June 30 2007 are enclosed for your convenience

The logical conclusion from CaIPERS filings with the Commission

and public statements is that CaIPERS did not have ownership of HPT common

shares during the eighteen months prior to November 2008 yet you have certified

Maryland Reil Estate Investment Trost with transferable hares of bcnefiia1 inttrest listed on the New York Stock Exchange

No shareholder Trustee or officer is perscnalfy habic fur any act or obligation of the Trust
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State Street California Inc
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that as of November 2008 is and has been the beneficial owner of
shares of common stock of having market value in excess of$ 1000000
In light of this contradiction must ask you to specify the procedures State Street
undertook to determine that Ca1PERS currently has and for the last eighteen months
has continuously had either investment power or voting power over HPT common
shares having market value in excess of $1000000

In addition call your attention to the fact that CaIPERS is engaged
in extensive Securities lending practices In an August 18 2008 presentation to the

CaIPERS Investment Committee concerning its Securities Lending and Corporate
Governance practices members of the Ca1PERS Global Equity unit averred that over
the past eight years CaIPERS has auctioned off $779 billion in assets in securities

lending transactions Continuous ownership of HPT common shares means that
Ca1PERS must have refrained from lending such shares during the eighteen month
period to which you attest Please clarify how State Street has monitored Ca1PERS
securities lending practices with the precision necessary to attest to its continuous

owne-ship over this period

Applicable Commission rules provide short time within which
Ca1PERS must prove its continuous holding of HPT common shares Accordingly
ask that you provide the above clarifications as promptly as is possible and in any
event within 14 calendar days after your receipt of this letter

do not know if you are ah attorney or if you are familiar with the

Commission rules
applicable to the staterients made in your letter If you are not

because your letter given under penaltj of perjury directly contradicts attested

statements of CaIPERS in filings with the Cothmission respectfully suggest that

you may wish to confer with your own or State Streets counsel before responding
If your or State Streets counsel wishes to discuss this matter with HPTs counsel
before you respond in iting they may contact Margaret Cohen Slcadden Arps
Slate Meagher Flom LLP at 617-57-48O0

Thank you for your attention to this matter

Sincerely

jrinifer fli Clar.i

Secretary

cc Margaret Cohen Esq
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Report for the Calendar Year or Quarter Ended June 30 2007
Check here if Amendment Amendment Number
This Amendment Check only one is restatement

adds new holdings entries

Institutional Investment Manager Filing this Report

Name Ca1PERS

Address 400 Street

Sacramento CA 95814

13F File Number

The institutional investment manager filing this report and the
person by whom it is signed hereby represent that the person
signing the report is authorized to submit it that all
information contained herein is tru correct and complete and
that it is understood that all required items statements
schedules lists and tables are considered integral parts of
this form

Person Signing this Report on BehRlf of Reporting Manager
Name Matthew Flynn
Title Div Chief Investment Ops
Phone 916-795-3400

Signature Place and Date of Signing
Matthew Flynn Sacramento CA 8/10/2007

Report Type Check only onej
13F HOLDINGS REPORT
13F NOTICE
13F COMBINATION REPORT

List of Other Ranagera Reporting for this Maraer

FORM 13F SUMMARY PAGE

Report Swmnary

Number of Other Included Manager

Form 13F Information Table Entry Total 4348

Form 13F Information Table Value Total 73219186572

List of Other Included Managers
No 13F File Nunber Name



HORIZON FOUL CORP NASH CON 44041F105 1254516 S7573 SN SOLE 57573
HORIZON LINES INC CON 440441101 6374505 168480 SN SOLE 198480
HORIZON OFFSHORE INC 0014 305W 4404 3J204 3793728 197590 SN SOLE 197500
HORO4EL FOODS CORP COW 440452100 23921144 640459 SR SOLE 640459
UORNBECK OFFSNORR SVCS INC NEW CON 440543106 6736876 173810 SR SOLE 173810
HOSPIRA INC CON 441060100 24190746 619640 SN SOLE 619640
HOST AMER CORP CON 44116W100 19740 9400 SN SOLE 9400
HOT TOPIC INC CON 441339108 2716413 249900 SN SOLE 249900
HOUSE OP TAYLOR JEWELRY INC CON 44176R106 39661 30900 SN SOLE 30900
HOUSEVALUES INC CON 441B3Y102 539260 119000 RH SOLE 118000
HOUSTON AMERN ENERGY CORP CON 44193U100 313740 59100 SH SOLE 58100
HOUSTON WIRE CABLE CO CON 442441109 474447 16700 SR SOLE 16700
HOVNANIPJO ENTSRPRISS INC CL 442497302 1449400 296600 SH SOLE 286600
HOVSANIAZ ENTERPRISES INC CL 442497203 4737499 81600 SN SOLE 81600
HUB GROUP INC CL 443320106 10245624 291400 SN SOLE 291400
HUBBELL INC CLE 443510101 14909098 276080 SR SOLE 276080
HUDSON CiTY GANCORP INC CON 443683107 30771304 2519110 SN SOLE 2510110
HJDSOU HIGHLAND GROUP INC COW 443792106 1037308 48495 SN SOLE 49495
HUDSON TECU240L0010S INC COM 444144109 29590 26900 SN SOLE 26900
HUGHES CO3WNICATIONS INC CON 444399101 653050 12477 SN SOLE 12477
HUGOTON STY TR TX UNIT SEN 1161 444717102 1797562 71247 SN SOLE 71247
HUMAN 05000MB SCIENCES INC COW 444903108 6573359 736890 SN SOLE 736890
HUMANA INC CON 444859102 49990055 820720 RH SOLE 820720
HUNGARIAN TEL CABLE CORP COW 445542103 1364677 67700 SR SOLE 67700
HUNT TRANS SVCS INC CON 449658107 34498498 1176620 SR SOLE 1176620
HUNTINGTON I3AX4CSHARES INC CON 446150104 30175207 1327010 SN SOLE 1327010
HUNTSMAN CORP COW 447011107 21286079 975610 SN SOLE 975610
IWRCO CO INC CON 447324104 694722 13900 SR SOLE 13900
HURON CONSULTING OR INC COOl 447462102 6305144 06360 SN SOLE 86360
HUTCHINSOR TECHNOLOGY INC CON 448407106 2616810 139128 SR SOLE 139118
HUTTIG BLDG PRODS INC CON 448451104 565479 74700 SR SOLE 74700
RYPERCOM CORP CON 44913M105 667830 112000 SH SOLE 113000iow CORP CON 55W 449020352 1550124 92600 SN SOLE 92600

MAEY INC CON 449710103 330450 83800 SN SOLE 83800
TRAX INC CON 305W 450690203 291730 69000 SN SOLE 69000

12 TECHNOLOGIES INC CON NEW 460756208 2187423 117351 SN SOLE 117351
IA GLOBAL INC CON 449105104 71058 182200 SN SOLE 182200
IAC IO8TER.ACTIVEcORP CON NEW 44919P300 46147659 1333362 SM SOLE 1333362
IBERIABANK CORP CON 45C828108 644976 13043 SN SOLE 13043
IBIS TECHNOLOGY cORP CON 450909106 164010 106500 SN SOLE 106500
ICAG INC CON 44934S107 318366 76900 511 SOLE 76900
ICAGEN INC CON 451049104 238400 119200 S3 SOLE 119200
ICO GLOBAL COMMUNICATIONS NLDG CL 44931K109 9964 2869 510 SOLE 2869
ICO INC NEW CON 449292309 798627 75556 SN SOLE 75556
ICONIX BRAND GROUP INC CON 401155107 7593707 341751 SH SOLE 341751
lCD GROUP INC CON 4429Y001 765229 40900 SN SOLE 40900
ICC MEDICAL INC 4491C0107 1477136 34400 SN SOLE 34400
ID SF3 INC OEL CON 449459103 499176 38786 SH SOLE 38786
IDACOEP INC CO0 451107106 2187050 68260 511 SOLE 68260
IDEARO INC CON 401063108 16649580 471259 SO SOLE 473259
IDEIOIX PHARI4ACEtrrIC3O.S INC CON 45156R204 376863 63875 SN SOLE 63875
ODERA PHARMACEUTICALS INC CON NEW 4516811306 175086 24800 SN SOLE 24800
IDES CORP COOl 4010 75104 18214068 472625 SN SOLE 472625
XOEXX LABS INC COOl 401600104 18223945 192580 SN SOLE 192580
0DM PAROIA INC COlI 449394105 8986 3153 RH SOLE 3153
IDNA INC CON 451591106 2162 4700 SN SOLE 4700
lOT CORP CL 446547305 158790 13800 SR SOLE 15800
lOT CORP CON 441547101 362222 35100 SN SOLE 35100
IEC ELECTRS CORP NEW COIl 449SL1O5 73968 40200 SN SOLE 40200
IGATE CORP CoIl 45069U2D5 910046 114719 SN SOLE 114719



FORM 13F COVER PAGE

Report for the Calendar Year or Quarter Ended September 30 2007
Check here if Amendment Amendment Number
This Amendment Oheck only one is restatement

adds new holdings entries

Institutional Investment Manager Filing this Report

Name Ca1PERS
Address 400 Street

Sacramento CA 95g14

l3F File Number

The institutional investment manager fi.ing this report and the person by whom
it is signed hereby represent that the person signing the report is authorizedto submit it that all information contained herein is true correct andcomplete and that it is understood that all required items statementsschedules lists and tables are considered integral parts of this form

Person Signing this Report on Behalf of Reporting ManagerName Matthew Flynn
Title Div Chief Investment Operation
Phone 916-795-3400

Signature Place and Date of Signing
Matthew lynn Sacramento CA 11/9/2007

Report Type Check only one
13F HOLDINGS REPORT l3F NOTICE 13F COMBINATION REPORT

List of Other Managers Reporting for this Manager

FORM l3F SUMMARY AG

SSc.JTSty NI Sooz0j DW.Oripltoi 011919 umbeo 0.Nxzv9Lj 9HEZP
Dyps

1.5 100SPEN000CE 10161 0OOTJP 1004
330632107 3144 203 4119 5011605 CORP CON
336901153 744769 3262.9 41214 CEIOTY l6L3 CO CON

771360107 881535 6318 413CC14 CORP CON
115836104 7254584 1464600 4130 909 CC69 DEl CON NEW I354D3o5 129854 30900 413M CO

CON
80519Y101 341390382.5 2578555 40103 EWYER9X704416 090 CON

307565101 285609 00100 4199 CC5 ON sroR2a CON 01406106 3730762.56 36326 41MOORE ARTS CRArES INC CON
000960103 219725.92 15942 41090 CON
100891358 733135 92700 41zsc CON

001513107 2975404 240800 41AAI 090 CON 99.9 0.004 010310306 1003190.51 5j579.9.9 CCI
COIl 1361105 5248038.4 371570 419.9.310W RENTS 90 002535201 4904000 223950 42AARON 52910$ 280
CI 083535305 1030125 66875 41AA2TR4 83O$CXE91CT INC CON

0035301.03 133365.08 1201.43 45M.rIZ coop 0040
002564103 100749 14600 41



NOLLY CORP COW PAR 201 435759305 100449997 167590 41
6O53y ENERGY PASTRORS IP CON UNIT REPOTO L3MITES 435763107 13815 300 41
HOLLYWOOD MEDI7S CORP COW 46233100 401714 113500 41
MISL000C INC 43644020 13948870 220070 41
40162 BAMCSIAROS INC CON 436593200 41401 1900 41
lONE CITY FINS CORP COW NOW 43706C200 18395 1300 41

HOME ogpor Is4C COW 437076102 353056782.3 10083376 41
lOOMS FED OIUSCORP 436326109 468365.75 17509 41
140840 FED 8AI8CORP INC DEL COW 437095101 444554 33439
HOME PESOS 5M8CORP COW 437081101 1000 200 45
HOME SOLUTIONS AMHR INC COW 437355100 345780 102000 41
H04EYWELL INTL INC COIl 438516106 207078801.3 3482073 41
800PER HOLMES INC COIl 459104100 468696 195609 41
HOPPED BANCORP INC COW 439734104 91535.5 6105 41
hORACE MAR14 500CAT010 COWS NEW NOW CON 449327104 616923 31300 41
HORIZON PilOt CORP 65550 CON 44041P105 31.67583.44 57571 41
HORIZON LINES INC COW 440441101 9560344.0 182180 41
HORIZON OPFSNOR.R CRC COW NEW 440433204 3291505 199490 41
HORIEL FOODS CORP COW 440452100 21235596.82 592669 41
KORNOECK OFPSIIORLSVCS INC NEW COW 440943100 6184860 165910 41
HORSEHEAD 50U70 CORP COW 440694395 224200 00000 43
NOSPIRA INC CON 441060100 21989352.5 521070 41
HOT TOPIC INC COW 441335100 1964254 249900 41
NOOSE OF TAYLOR JEWELRY INC CON 44176R1o6 25956 30900 41
I60050VALUES INC COW 441839103 462560 1.10000 41
HOUSTON 5348928 ENEROi CORP CON 441830100 250411 58100 43
60057080 51113 CABLE CO CON 442441109 102437 16700 41
HOVN53SIAN ENXERPRIDES INC CI 442497203 4084468.55 440439 41
HOVNA082AN ENTERPRISES INC Cl 442487302 1025020 01600 42
NUB GROUP INC Ct 443320106 8208400.2 273340 41
ITIJBBEL1 INC CLO 443510201 14090732.8 255440 41
511109068 CITY SANCORP INC CON 443683107 35075541.8 2332610 41
500080W IIIGI6LAND GROUP ISIC CON 443792106 617341.35 45495 41
HUDSON TECUN000010C INC CON 444144109 29593 26900 41

HIJOHXO COpVUNIC7TION8 INC CON 444398101 606643 01700 43
4000700 17 7S TX UNIT URN INS 444717102 1456224 61600 41
HUMAN 32010M0 SCIENCES INC CON 444903100 8037027.7 781130 41

DOMASIP INC COIl 444059152 592044334 047230 41
IION0ASIASO TWE CABLE CORP COIl 445542103 1330903 67700 41

10517 rR.AY8S SVCS INC COW 445658107 28541023 1205210 41
HO98TIIOGIO30 SANCSNARES INC CON 446150104 35846905.06 1522297 41
NUSOTSMAN CORP COW 447011107 22590936.9 852810 41
S4URCO CO INC COW 447324104 751434 13900
SOUROtI CONSULTING O9RP INC CON 447462102 5751504 79250 41
1UTCNIN3000 TECI4300LOOY INC CON 646437106 3235060 131100 41
4urTIG BLDG PRODS INC CON 448451104 303594 71300 41
HYPERCOM CORP CO4-4 449134100 510763 113000 41
HYPERT10450N DIAGNOSTICS INC COW 44514V114 379.8 2110 41

FLOW CO7.P CON 56118 449525302 1731434 92600 43
MARY INC COW 44973Q103 24 1344 83803 41
TRAX INC CON NEIl 450690203 262200 69003 41

52 TECHNOLOGIES INC COW 5003 465754208 170965275 117351 41
IA GLOBAL INC CON 449209104 91100 182200 42
InC IOITERACrIVHCORP COW 56114 44919P211 316256I9.04 1065912 41
IEKRIA9ANX CORP COIl 450828108 686713.99 13043 41
IBIS TECHNOLOGY CORP CON 450909106 132060 106503 41ICAD INC CON 449343101 331469 76900 41
ICAOE9S INC COIl 40104P114 236016 119200 41
100 GLOBAL C0IDlUNICATIONS HLDG 44530X1I8 9744 2800 41
ICO INC NEW CCII 449193100 106382848 75556 41



FORM 13 COVER PAGE

Report for the Calendar Year or Quarter Ended December 31 2007

Check here if Amendment Amendment Numbern/a
This Amendment Check only one

is restatement
adds new holdings entries

Institutional Investment Manager Filing this Report

Name Ca1PERS

Address 400 Street suite 48O0

Sacramento CA 95811

13 File Nurnber028-04896

The institutional investment manager filing this report and the person by whom
it is signed hereby represent that the person signing the report is authorized
to submit it that all information contained herein is true correct and
complete and that it is understood that all required itema statements
schedules lists and tables are considered integral parts of this form

Person Signing this Report on Behalf of Reporting Manager
Name Matthew Flynn
Title Division Chief Investment Operations
Phone 916-795-3400

Signature Place and Date of Signing
Matthew Flynn Sacramento CA 1/29/2008

FORM 13F ST.IMMARY PAGE

Report Type Check Only one
13F 0L0INGS REPORT
13F NOTICE
13F COMBINATION REPORT

List of Other Managers Reportin for this Manager
Form 13 Infornatiors Table Entry Total 4310
Form 13F Information Table Values Total X$1000 62615038

Security 6.m Security CUSLP 7161mb PIiOtt7ctVetue DSOARSSPAR 04/ POn/ D.vet.nt Other VotJ.n9 AuthorityDe.criptio c$1.0D0 0811 001.1 Dicret0o Menegel- SoS 8hard Non

1ST MDEP0$Dacg FISt 071001 00714 320036107 27 2003 50 500.5 2800
301 SOURCS CORP CQ$ 336001103 523 20163 24 530.5 30550
215008180001.01300 0364 901360103 834 62103 OH 500.1 61100
3C.4 COO 01384 885531104 6404 1416800 04 500.5 1416800
iv 508 cOOP 051 0084 6671 895540206 477 77605 584 501.5 30005
314 02 CON 09573Y101 207050 3702561 714 000.5 0703661SPAS SOC COO 08000fl05 64 5007 SB 0012 5000

70100 811ERTAIN587171T 000 0084 350865101 109 11100 64 6012 15100



HIORLOIY INDIJSTRYRS INC

11E8S880 CO TILE

HERTZ OLcIBAL RLDO8 0700

HESS CORP

HEIETT ASSOCS INC

HEWLETT PACKARD CO

IIEXCEL CORP HEW

HP FINANCIAL CORP

HF INC

HI PH INC

II SHEAR TECHNOLOGY CORP

HZ TECH P34kB.MACAL CO INC

HOEBErT SPOKIS ONC

HICKORY TECH CORP

HOLAND PARTNERS

4010 ROGAL 810593 CO

HILL INTL INC

HILLENH7AHO 014139 INC

IIINQIIAM INSTN IVGS MASS

HIRERIGNS INC

HIRSCH INTL GROUPHI MICROWAVE CORE

SlOE INC

ROTH CORP

5104 PINt ISIC

ISIS 941005 CORP

HNI CORP

8010 SCIENTIFIC INC

HOLLY CORP

HOLLY EWERGY KART3T873 Op

HOLLYWOOD MEDIA CORP

NOLOGIC INC
HOME BAI4CSI4ARES INC

HONE CITY VI781 CORP

HOME DEPOT INC

HOME DIA3$OITOCS INC DEL

9044 FED EANCORE

lION FED BANCORP INC MD

IONS VINL BAO8CVRP

HOME SOLUTIONS 5J45R INC

HONEYWELL INTL 1280

IIOOPER ILOLMES INC

HOPPED BAKCORP INC

HORACE MANN EDUCATORS CORP NEW

HORIZON F2NL CORP WASH

HORIZON LINES INC

NOR421 FOODS CORP

HORNBECI OFFSHORE SOON INC HEW

HORSEHEAD I4LDG CORP

HOSPIRA INC

UOV TOPIC INC

HOUSE OF TAYLOR JEWELRY INC

KOUSEVALUSS INC

IIOtISTON KNERN ENERGY CORP

HOUSTON WIRE CABLE CO
34OVN9JlI9N ENTERPRISES INC

HOVOIANTA1O ENTERPRISES INC

34045 GROUP 1610

RUSSELL INC

HUDSON CITY DR3ICORP INC

COW 427390102 638 46400 511

CON 427066108 32439 823334 574

CON 42805T105 20940 1337840 OH

COW 438097107 96397 955750 SN

CLASS 42H22Q100 18485 482770 III

COW 428236103 493624 978602 SN

CON 428291109 1926 79330 SH

404172108 245 36181 SN

CL 40418F108 194 25000 SN

0044 428358105 793 138731 070

COil 428390304 377 30800 OH

COIN 428400101 892 91817 SN

COW 428147101 3228 261510 SN

CON 428060106 388 41400 SN

lINTS LTP41291103 1491 29500 SN

0014 431294107 6286 114950 516

CON 431468101 2096 147900 546

COIl 431573104 12047 216171 SN

423323102 169 5150 SN

COM 433538105 187 15000 SN
CI 433550200 16 8600 SN

CCII 13365Y204 4808 100690 OH

COW 40420K103 596 73977 544

CIXI 454225292 1686 424322 SN

COW 404240108 525 23150 014

C014 40425J101 3081 92765 SlO

404251100 7481 213670 SN
CON 434712205 1099 96300 14

Coil PAR 431788301 7984 116880 014

COOl UNIr45763107 53 1200 544

COIl 436233100 330 123800 SM

436440201 32158 468506 046

CON 436893200 1107 52800 014

CCII NEW 43186C209 14 1300 044

CON 437076202 295511 10598918 SIt

CCII 437080104 668 104300 539

436926109 403 17509 SN

Cell 437100205 443 44133 SR

CON 43758T101 200 SN

1S4 437355200 102 111000 554

COW 438516206 381426 2546683 010

CON 639104209 142 198620 SO

COIl 439734104 91 6200 SM

HEW COW 440327204 475 31100 SIC

OON 44041P105 1004 97573 514

CCI 4404476101 3007 128140 SR

COW 440452100 24048 594069 SR

COW 440543105 7045 167860 SN

00 44565430S 070 20003 SR

COIl 441060200 19000 497310 SM

COR 441339108 1494 249950 SR

C014 441760.206 13 30550 OIl

1084 441835102 365 115000 014

CON 442830100 177 88130 514

ION 4414476108 323 22750 544

CL 542487203 3172 428500 544

CL 442487302 683 82600 094

CL 443320106 7630 281040 SN
CIa 443510201 11275 257270 SN
CON 445683107 33439 2226206 SH

SOLE 46400

SOLE 823334

SOLE 1317640

SOLE 955750

SOLE 482770

SOLE 9778602

SOLE 79330

SOLE 16081

SOLE 25000

SOLE 139711

SOLE 30890

SOLE 91817

SOLE 160550

SOLE 11400

SOLE 29900

SOLE 154950

SOt 247950

SOLE 214171

SOLE 5150

SOLE 15000

SOLE 8600

SOLE 200690

SOLE 73977

SOLE 424322

ROLE 21760

SOt 93766

SOt 213670

SOLE 96390

501 156898

501 1200

SOLE 113800

SOLE 468506

SOLE S2800

001 2300

SOLE 10598015
SOLE 106390
SOLE 17509
SOLE 44233

501 200

SOLE 102000

SOLE 2946663

SOLE 195608
SOLE 6200

SOLE 25300

SOLE 57573

SOLE 088140

SOLE 594069

-SOLE 167940

SOLE 10000

SOLE 457310

SOLE 249900

SOLE 30800

SOt 128000

SOLE 58000

SOLE 22700

SOLE 420500

SOLE 81600

SOLE 287040

SOLE 257270

SOLE 2226290



FORM 13F COVER PAGE

Report for the Calendar Year or Quarter Ended March 31 2008

Check here if Amendrnent Amendment Number
This Amendment Check only one

is restatement
adds new holdings entries

Institutional Investment Manager Filing this Report
Name Ca1PERS Address 400 Street Sacramento CA 95814

13F File Number028-04896

The institutional investment manager filing this report and the person by whom
is signed hereby represent that the person signing the report is authorized

to submit it that all information contained herein is true correct and
complete and that it is understood that all required items statements
schedules lists and tables are considered integral parts of this form

Person Signing thi Report on Behalf of Reporting Manager
Name Matthew Flynn
Title Div Chief Investment Operation
Phone 916-795-3400

Signature
Place and Date of Signing
Matthew Flyi-2n Sacramento CA 4/28/2008

FORM 13F ST.J1ARY PAGE Report Type Check only one
EX l3F HOLDINGS REPORT 13F NOTICE. 13F COMBINATION REPORT
List of Other Managers Reporting for this Manager
Forts l3F InformatIon Table Entry Total 4282
Form 13F Information Table Values Total X$I000 $59064781

3orlRy Ui. Blcurty CUSIP 1or P.i Mist VI1RP 00113 011 014/ 9Ut/ Xove.ttt Other Voting Authority
I002ptIoN is 0009 9914 8r POll CAll S.1.csotjon M.ops94 Ool.e Ob.t4 Nos

5a3 XII007D1D52 00141 00.00 004 320S30107 96 5202 SIt 9074 3200
20 802906 0097 COIl 336901103 600 29435 51 SOLO 39400
210 CENT 14146 Ct CON 9013iO05 106 63200 010 801.8 63100
3004 00RP COIl 095535104 3103 1300900 511 SOLO 1339500
32 SEO CORP 022 CON 54611 100.540200 770 92490 514 9074 53400
314 CC COOl 095790101 205922 2691660 OH SOLO 2601660
3PM INC COIl 995000109 34 5000 014 SOLO 5050

12306 EwTelT..olzyr IWO CON 3559120105 141 75200 214 SOLO 35150
959 INC 1660 COIl 292914155 173 172409 SW SOLO 171450
99 00609 0112.5 ST000S 3311 604410156 3443 340620 LII SOLO 348620
is P40393 507r8 CRAPTO 2140 CON 00005n03 292 42863 524 SOLO 42913

11 0160 0094 090890104 1075 154712 011 SOLO 154012
14 11010 207.2 094 Cl 00192153 7408 56 507.3 74084

MC 260529 SLOG CORP 18 010003001.31 72 40500 04 SOLO 40000
MON INC COP P72500360206 1Q11 52537 011 SOLO 52837
MR CORP 064 000361105 1600 240039 58 SOLO 314030
lANON 522000 3112 05253230 497 231290 OIl SOLO 231010AA1 0R9910 2.140 1.0 0325100 0170 S77 SI 5014 39475



26981 511 SOLE 26961
216651 SR SOLE 216651
506689 SM SOLE 586689
146980 SR SOLE 148980

12300 591 SOLE 12300
800000 SR SOLE 800000
473550 SR SOLE 413550

85030 SR SOLE 80009
256400 520 SOLE 256459

30000 SR SOLE 30900
1615000 SR SOLE 1635009

173200 SR SOLE 173209
58100 SR SOLE 58109
23100 59 SOLE 23100

113013 SR SOLE 113012
81600 SR SOLE 81609

160000 SR SOLE 160000
169S60 SR SOLE 160000

.3600000 SR SOLE 3600000
3335000 SR SOLE 3335000

254530 SR SOLE 256530
298118 SR SOLE 298218

2193410 SR SOLE 2193410
51595 SR SOLE 50595
26000 SR SOLE 36950
80860 SR SOLE 80860

881720 SR SOLO 681720
769488 SR SOLE 769488

41200 SR SOLE 43550
576860 SR SOLE 576860

1279619 500 SOLE 1279619
1071068 SR SOLE 572068
500000 04 SOLE 900000

13900 SR SOLE 13909
74700 SR SOLE 74700

336100 SR SOLE 136100
L32SOS SR SOLE 123500
128815 SN SOLE 129809

2110 ER SOLE 2220
30946 SR SOLE 30946

113600 SR SOLE 123800
690S0 SR SOLE 69009

220051 SR SOLE 125051
201900 SR SOLE 201909
973622 54 SOLE 973622
103100 SR SOLE 103500

7270 516 SOLE 7270
1S4500 SR SOLE 106589
39S010 SR SOLE 390000

76900 SR SOLE 76900
144500 OR SOO.E 144500

630 SR SOLE 600
76354 524 SOLE 76256

308190 006 SOLE 308190
47300 SR SOLE 47300
31500 SIt SOLE 32500

0000 SR SOLE 5000
30766 SI SOLE 38786

219453 SR SOLE 119450
250090 OR SOLE 205000

R0550004 00241 CORP WASR CON 440430255 373
ROESSOW LIRE5 INC CON 4404406003 4032
RORMEL 00008 0009 CON 14045220.5 24441

ROE96SECK OPPSROSE SYCS INC RECON 440043256 6804
409551105.0 005.063 CORP CON 440604306 002
0030010k 5840 5.83% 4415650.05 178
5050055 5900 CON 442060100 20354
lOST MARRIOTT LP 6.704 44158EEA5 70
SOS TOPIC INC CON 441330100 3155
SOUSE OP TAYLOR JEWELRY 5550 CON 44176R104
SOUSEROLO PIN CORP 0% 15443802OR5 1772
4OUSEVA..5OES INC CON 441630102 409
HOUSTON 5340535 8840500 CORP CON 443030000 242
0005708 WORE CABLE CO CON 4424406009 370
505RR3I0AS 0RTOR000SES 1900 CL 442487303 1199
ROVRASISAN ENT055RSSSS INC CL 442407302 979
IIS0C RE PLC 8.32% 4543SCCP3 145
HOBO SIC PLC 057% 4O4350COO 146
NSRC SIC PLC GEL 6.723754O43S005S 3330
HSEC SLOE PLC 7.0% 454285551 3485
405 GROUP INC CL 443120106 8437

HOBE41L SOC CIB 449510301 13029
6005051 CITY RARCORP IRC CON 443663107 38779
16500008 10S090LA100 0500 560C CON 443792S06 437
HUDSON TECRSOLCO3ES SHe CON 444144309 40
101509158 CO04MOJRICATSON5 INC CON 444398101 4098
5214506 066001W SCIENCES INC CON 444003108 5229
HUNkER 550 CON 444859303 94009
Ht3000RZASl TEL CABLE CORP CON 445542103 750
160191 TRANS SYCS IRC CON 445650107 10131
HUSIT054OTON 05SICSRARE0 SNC CON 446150104 13756
HtSH7SNAOJ CORP CON 447513307 03449
4UHTSNAN LLC 11.625%447555.0.ZS 526
40500 CO 0900 COOt 447334104 650

012506 CONSULTING 0RP INC CON 447463102 3004
4SITCRINSO91 TE00050L051 INC CON 448407106 2165
407725 RLOO PRODS INC CON 448401104 202
K006RCON CORP CON 449334105 536
000ERTES050TI OIA00500TICS INC CON 443141154

PLOW CORP CON ISEW449539303 434
MANS INC CON 44S73Q1S3 273
755.1 INC CON 9053455693303 160

02 ItCOOROLOOIEE 2000 CON NEW465754356 1409
IA GLOBAL INC CON 4492S5204 57
SAC SNTERACTIV000RP COW PEW449090050 20212
SORESt INC COW 30EN4 50732291 424
SRERIADANX CORP CON 450628108 322
IBIS TEC90SOLOGY COS2 CON 450309106 26
IRN INTL GROUP CAP LLC 5.014 449243334 408
500.0 INC COW 449340107 183
003304 INC CON 45104P104 333
500 OLOSAL CtI0055ICSIIORS I0LOC 4493C1I00E
000 IWO liEN CON 440203119 529
ICOR0X BRAND GROUP INC CON 451050107 5347
SC GROUP INC CON 445390005 477

SCSI NRD2CAL INC 449113157 935
Ta TR00056OLs.3i3555 INC CON 449347153 21
ID SEE INC CEL CON 449463103 390
0DACORP ISO COW 4511I33H 3636
WORSe INC 04 15405663AC3 165



FORN 13F COVER PAGE

Report for the Calendar Year or Quarter Ended June 30 2008

Check here if Amendmerit Amendment Nuniber
This Amendment Check only one

is restatement

adds new holdings entries

Institutional Investment Manager Filing this Report
Name Ca1PERS Address 400 Street Sacramento CA 95811

13F File Number028-04896

The institutional investment manager filing this report and the person by whom
it is signed hereby represent that the person signing the report is authorized
to submit it that all information ontained herein is true correct and
complete and that it is understood that all reqi.iired items statements
schedules lists arld.tables are considered integral parts of this form

Person Signing this Report on Behalf of Reporting Manager
Name Matthew Flynn
Title Div Chief Investment Operation
Phone 916-795-3400

Signature
Place .end Date of Signing
Matthew Flynn Sacramento CA 7/31/2008r

FORI4 13 SUNMARY PAGE Report Type Check only one
13F HOLDINGS REPORT 13 NOTICE 13 COMBINATION REPORT

List of Other Managers Reporting for this Manager
Form 13F Information Table Entry Total 4742
Form 13F Information Table .aluØs Total X$1000 $53364849

0cuoity II Secoority 10010 F000 600 Vi1U 2001 or 224/ 0170 by 900980 0the Voting Iuthooi0.y

D..cntp1io 008b0o9 In 0000e 000 0.00 LOI /6001.0 Dtncr.tior 4.o.5r Soil 3or.d Nol

.16 1860109000NCI FI5f 3003.10 60104 320038107 51 3200 514 00L 3100
131 301.08600 COR.P CCI4 336901103 1903 3.18130 244 9019 115130
lIST 002400 01.00 CO C106 9313.601CC 001 12100 09 0012 42100
3C4 COOP CC34 18053013.4 2049 1430200 SR S0I2 1436200
30 SOS CORP DCI 3.09 096 4853460203 497 53300 69 301.9 03300
3$ CO C04 945790303 103612 2.09611 114 500.2 329363.1
39A0 200c 3.109 85890 09 39 0000 514 000.9 5000

6004 02055T0400P960 0001 C104 310890101 120 11000 58 500.9 16900
805 INC NOW 0104 302924100 203 176400 98 5002 176400
NP 6002008 083.0 511025 0104 604109106 1351 345620 024 8010.9 349930

90001 P.802 609.9.013 INC
603.86 000560103 302 4286 024 6019 43443

INC C54 000680109 2102 114112 59 600.9 104713
980.0 CORP CCI9 03 501192103 391 61193 69 901.2 41593

AAC 000UI 411.00 CORP 1.5 00 500705539 38 40000 OH 0019 40000
AA10 1660 PAP 000340206 1015 02537 98 000.2 52927
MR CORP CC14 000161305 3000 195930 024 000.1 185900
AARON 002402 INC 003.135200 4.327 316193 234 600.9 234195
AARON 06902 0460 CL 3l1h303.05 1413 573.70 39 302.0 57575



HERITAGE OAXS BANCORE CON 427245507 24 2597.5 SM SOLE 2597.5
I4ERLEY INDUOrRISS INC CON 427398102 441 48300 RH SOLE 48350
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Lt LcRkW1fli1
AIbA Legal Office

P.O Box 942707

Sacramento CA 94229-2707

Telecommunications Device for the Deaf 916 795-3240
CaJPERS 916 795-3675 FAX 916 795-3659

December 2008 OVERNIGHT MAIL

Hospitality Properties Trust

400 Centre Street

Newton MA 02458

Attn ennifer Clark retary

Re Notice of Shareowner Proposal

Dear Ms Clark

This Fetter is in response to your November 20 2008 letter to Ms Jeanne Cassady of
State Street California Inc As Aeisha Mastagni CaIPERS Investment Officer has
previously informed John Murray President of Hospital Properties Trust Company
CaIPERS acknowledges that the 3F filings previously filed by CaIPERS were
inaccurate to the extent that they did not list the Company as CSIPERS holding See
attach emai dated October 28 2008 The CaIPERS annual report you mention
made similar omission CaIPERS is currently beginning systematic review of our

filings to ensure that tiis mistake will not he repeated and to facilitate amendments of all

incorrect
filings as necessary and required by law Some corrective disclosures have

already been filed We apologize again for any misunderstandings and confusion these
errors have caused

The fact remains however that CaIPERS is the beneficial owner of approximately
600000 shares of the company Acquisition of this stock has been ongoing and
continuous for several years Specifically CaIPERS has owned shares with market
value in excess of $2000 continuously for at iest the year preceding the filing of the

shareowner proposa with the Company

In response to your letter to State Street we have asked them to once again confirm
our stock ownership that they attested to in the November 2008 ownership stateffient

They have done so and affirm their results in the attached letter As you know we
therefore meet the requirements of Rule 14a-8

Calfornl Puhlc Er ot/aBs Retremcrt System
wwi.c lpers.ca.gov
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Hospitality Properties Trust December 2008

If you have any questions concerning ths proposal please contact me

Very truly yours

MARTE CASTAJOS
Senior Staff Counsel

Enclosures

cc Bill McGrew Portfolio Manager CaIPERS

Barry Portnoy Managing Trustee Hospitality Properties Trust
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Castanos Marts

From Mastagni Aeisha

Sent Wednesday December 03 2008 909 AM
To Castanos Marte

Subject FW Possible Meeting with 1-IPT see attached

Attachments 2008-10-15 HPT Holdings.xls 2008.10-15 Yrs HPT Transactionsxis

2008-10-15 2008-10.15

Holdings.xis UPT Transai

Original Message
From Mastagni Aelsha

Sent Tuesday October 28 200E 1005 AM
To Murray John

Cc McGrew Bill Rhines Craig Morris Mary
Subject RE Possible Meeting with HPT see attached

Dear Mr Murray

As requested in your etter dated October 2008 attached please find holdings report and two year transaction histoy
for CaIPERS in HPT stock The CaIPERS Investment Operations staff has informed me that they will be submitting an
amended 13-F as of June 30 2008 and It will include our holdings in HPT

To
recap from our prior conversation our request at this initial stage is to meet in Sacramento and have an open dialog

with our representatives Independent Members of the Board of Trustees to better understand the boards perspective on
both the business and governance issues that we identified We appreciate your offer to meet in San Diego but without

independent trustees present at th meetij It would not satisfy our request in addition there are no current plans for

staff to travel to the Boston area at this time

For clarity purposes have listed the eier topics that we would like to discuss with your company below

Business Discussion Items

Business Strategy

Key Business Perfornance indicetors

Governance Disussion Items

Classified Board Structure

inability for shareowners to amend the Bylaws SupermeoPty Voting Requirements included in the Charter Ratification of

the Auditor Poison Pill Shareownern inatlity act by \Aten Consert or Call Special Meeting Board SkilI-Se
Succession Planning for Execm.tiv 1njnment Trus3.ees

At this point given that te shoreowner oposaI deadline Is December 2008 you can expect to receive shareowner

proposal from CaIPERS As stated In our previous correspondence the submission of proposal does not indicate that

CaIPERS is closed to wther cornrrjnjrfl We wiP enviin open to the possibility of withdrawing our proposal if and
when our concerns are addressed

took forward to hearing from you

Regards

Aelsha Mastagni

Investment Offirnr CIERS lnvestmert rnrate Ccinrnarc 400 Street Room 3740 Sacramento CA 95811
916.795.0673 9S 7i7842 el sgiThPERSCA r3
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-Original Message---
From Murray John mailtoJmurrayreitrnr comj
Sent Tuesday October 14 2008 836 AM
To Mastagni Aeisha

Subject Possible Meeting with HPT see attached

Aeisha

Im sorry missed your call little while ago rm In and out of my office frequently
Based on your phone message assume you have not received the letter wtilcti have attached hereto At our board of

trustees meeting we discussed the Calpers meeting request and the phone conversation you and had week or so ago
The attached letter is responsive so wont repeat it all here Once you have chance to look it over please feel free to

call or email me back

Warm regards

John Murray

President

HPT

-Original Message-.-
From administratorreitmr corn Cmailtoadrninistratorrejtmrcom
Sent Tuesday October 14 2008 723 AM
To Murray John

Subject Attached lma
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STATE STREET
rniw4

December 2008

Ms Jennifer Clark

Hospitality Properties Tnist

400 Centre Street

Newton MA 02458

Dear Ms Clark

an writing in response to your letter dated November 20th 2008

State Street takes the preparation of ownership statements seriously We reconfirm that

CaIP13RS as of the date of the ownership letter and for eighteen months prior to that date

continuously has been the ieneficial owner of shares of common stock of HPT
Hospitality Properties Trust having market value in excess of $1000000

CaIPERS has indicated they will be responding directly to Hospitality Properties Trust

regarding your letter

Sincerely

JeanrW Ceady
Clie Relationship Oflicer
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400 Centre Street Newton Massachusetts 02458 2076 tel 617 954 8389 fax 617 9695730

HosprrALrry
PROPERTIES TRUST

December 2008

Via U.S Exess Mail and Telecop1

Mr Peter Nixon

general Counsel

Ca1PERS Legal Office

P.O Box 942707

Sacramento CA 94229

Dear Mr Mixon

Reference is made to my letter to you dated November

20 2008 copy of which is enclosed as Exhibit

Applicable SEC rules require that Ca1PERS respond to HPTs
objections to proposal made under Rule 14 a-S within 14

days after my letter of November 20 2008 No such

response was timely made

On December 2008 received letter from your
associate Narte E.Costanos copy of which is enclosed

as Exhibit As can be seen from the enclosed text Mr
Costanoss letter is not response to the objections
raised in my letter to you dated November 20 2008
Rather Mr Costanos1s letter is response to separate

inquiry made to State Stieet concerning inconsistencies

between State Streets certification and Ca1PERS previously
filed arid sworn disclosures on SEC Forms 13F and Ca1PERS

Annual Investment Report as of June30 2008

The letter from Mr Costanos also fails to correct the
deficiencies in Ca1PERS November 2008 submission and
Mr Costanocs letter and the Form l3F HR/A filed by
Ca1PERS on November21 2008 raise additiona.1 questions as
to whether Ca1PERS has satisfied the eligibility
requirements for submission of shareholder proposal under
SEC Rule 14 a-8

Mr Costanoss ietter admits that Ca1PERSs attested

Form 13F listings of securities held during the one

Maryland Rca Ettate Th stnnt Tru5t with transfers his shores of bcnecis1 interest listed on the New York Stock Ext honge

No shareholder Trustee or OLTicer is personally liable for any act or obligation of the Trust



Mr Peter Mixon

December 2008

Page

year period prior to Ca1PERS purported submission to
HPT of Rule 14 a-8 proposal does riot list any HPT
shares as held by Ca1PERS as of March 31 2008 or
December 31 2007 Mr Costarioss letter states
that these historical filings are mistaken and may
be corrected It is obvious that an unsworn letter
by someone who is apparently not directly involved
in keeping account of Ca1PERS owned shares can not
override sworn statement by the person responsible
for keeping such accounts If Ca1PERS has made

mistakes it should have promptly corrected such
mistakes within the 14 calendar days that Ca1PERS is

permitted to correct an eligibility deficiency under
Rule 14 a-S The conclusion that must be drawn by
Ca1PERS failure to amend its Form 13F filings after
the notification provided by HPT is that Ca1PERS in
fact did riot hold HPT shares on March 31 2008 and
December 31 2007 The SEC has consistently
maintained that an acknowledgement of deficiency
with the intention to cirrect it does not satisfy
the requirement of 14a-8 See Target Corp
SEC No-Action Letter 2001 SEC No-Act LEXIS 360

Mr Costanoss letter encloses new letter from
State 3treet certifying ohat Ca1PERS has

continuously beneficially owned over $1000000 of

Hospitaliy Properties Trust common shares for over
one year Mr Costanos letter appears to
reference corrected iorm 13F recently filed by
Ca1PERS i.e corrective dIsclosures have
already been filed An amended Forr 13F as of June
30 2008 flied on November 21 2008 lists Ca1PERS
as the owner of 3329 HPT common shares Although
this amended Form 13F discloses ownership of more
than $2000 the market value of 3329 HPT shares on
June 30 2008 well ess than the $1000000
stated by State Street This continuing pattern of
inccnstg cent statements by Ca1PERS and State Street
repreentatLves calls nt.o question the credibility
of such statenents

As you know Ca1PERSs extensive practice of lending
securities raises serious questions as to whether
Ca1PERS has retained Continuous ownership of HPT



Mr Peter Mixon

December 2008

Page

shares for purposes of making proposals under SEC
Rule 14 a-B My letter to you dated November 20
2008 specifically asked you to investigate whether
the HPT shares allegedly owned by Ca1PERS were part
of CaIPERS securities lending programs As noted
above did not receive timely response to this
letter Moreover the letter did get from Mr
Costanos simply ignores this issue

In view of the foregoing and after conferring with
outside counsel experienced in these matters HPT has
concluded that Ca1PERS has not timely responded to HPts
objections contained in my letter to you of November 20
2003 and that Ca1PRS has not reasonably established that
it has been continuou owner of at least $2000 of HPT
common shares for at least one year before purporting to
make proposal under SEC Rule 14 a-B Accordingly HPT is
not required to include the proposal set forth in your
letter of November 2008 in HPTs 2009 proxy statement

HPT is not anxious to emhatrss Ca1PERS or any other
potential shareholder Since Ca1PERSs failures to

satisfy the eligibility requirments for submission of

proposal under SEC Rule 14a-8 are frankly obvious please
advise me whether CJPERS is interested to withdraw your
letter of November 2006 If do not hear from you
within the next few days HPT will have no available
alternative but to notify the SEC of its conclusions as

required by Rule l4a8

Very truly yours

nifertJE rk
Secietai

JECccb

CC Margaret CcherL Esq



Letter to Peter Mixon from Jennifer Clark

Dated November 20 2008

See Exhibit 13



Letter to Jennifer Clark from Marie Costanos

Dated December 2008

See Exhibit
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Legal Office

P.O Box 942707

Sacramento CA 94229-2707

Tetecommunications Device for the Deaf 916 795-3240Ca1PERS 916 795-3675 FAX 916 795-3659

December 18 2008 OVERNIGHT MAIL

1-tospitality Properties Trust

400 Centre Street

Newton MA 02458

AttnJnnjfer Clark Secretary

Re Notice of Shareowner Proposal

Dear Ms Clark

This letter is in response to your November 20 2008 and December 2008 letters It

is supplemented by the letter from Marte Castanos CaIPERS Senior Staff Counsel to
you dated December 2008 CaIPERS understands that you continue to argue that
we have not met the eligibility standards of Rule 4a-8 of the Securities Exchange Act
of 1934 as amended

Specifically you allege that CaIPERS does not meet the
eligibty requirement found in Rule 14a-8b

Rule 14a-8b details two was in which shareholder can demonstrate eligibility

Specifically CaIPERS has met the eligibiUty requirement described in 14a-8bi
restated here

The first way is to submit to the company written statement from the record
holder of your securities usually broker or bank verifying that at the time yousubmitted your proposal you continuously held the securities for at least one
year You must also include your own written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders

Please see the
original shareowner proposal submission on November 2008 which

provides the required written statement from State Street Bank Trust See also the
follow-up etter from State Street Bank Trust dated December 2008 reconfirmingthe information provided in the November 2008 letter after receiving your letter
challenging the accuracy of their original statement Finally see my original November2008 letter which included written statement that we intended to continue to hold
the securities at east through the date of the annual meeting Based on these written
statements we have met the eligibility requirements of 14a-8

We thank you again for pointinc out the inconsistencies in our Section 3F filings Aswe have told you multiple times we are in the process of correcting these statements
In fact we are now setisfiori that the filinos have been corrected for the time period
reJevnt to our ability to fie shareowner proposal at your company We specifically

California Puliç Employees Retirement System
www.calpers.ca.gov



Hospitality Properties Trust
December 18 2008

acknowledge that you continue to raise concerns regarding our securities lending
program CaPERS and State Street Bank Trust have both taken that program into
account in making the representations to you that we are eligible to file shareowner
proposal at the Company

To conclude we do not agree to withdraw our shareowner proposal since we do meet
the eligibity requirements of Rule 14a-8 With regard to your threats to embarrassCaPPERS in front of the SEC we are open and willing to discuss our compliance with
any and all SEC disclosure rules with the SEC

If you have any other questions concerning our proposal or wish to discuss this matter
in more detail please contact me or Marte Castaæos Senior Staff Counsel

Very truly yours

PETER MIXON
General Counsel

cc Bill McGrew Portfolio Manager CaIPERS
Barry Portnoy Managing Trustee Hospitality Properties Trust
Jeanne Cassady Client Reatlonship Officer State Street Bank Trust
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Etic BaggesØn CFA
Senior investment Officer Global

Equity
Investment Office

P.O Box2749

Sacramento CA 95812-2749

Telecommunjcations Device forthe Deaf -916 795-324016 -3400 FAX 916 795-2842

Sep1emb 16 2008
Via Oyeynlght Courier

Mr John -iarrington

Presiding Trustee

do Director of Infernal Audit

Hospitality Ppe.rtee Trst
4000entreSt

Newton MA 02458

Dear Mr Harrinqtors

am writig to you on behalf of the California Public Employees Retirement System CaIPERSowner
approximately 376817 shares of common stock In Hospitality Properties TrustCaIPERS is the largest public pension system in the U.S with approximalety $230 billion inassets We manage retirement benefits and health insurance on behalf of nearly 1.5 millionrnemhss

Each year th CalEPS Board of Adrninistration selecte
Prelimfrary Foàus List of

approxirntely fifteen companies from our potfo1io as the focus of oUr Corporat9..Govemance
Program The

Preliminary Focus List highlights companies whose long-term stock prIceperformance and corporate governance practices fall below our expectations This year
HoŁpitailty Praerties Trust Is one of those cononies

The cr we use td select
Pireilminary Foous List are stock price performance finäncla

performnnca and corporate govrnarce prectices. The purpose of the CaIPERS Focus List
Program to enhance the long-term value of CalFES Global

Equity Portfolio For more detail
regarding ojr selootion process you may refer to our website at

In order to dcis our concemt with you ir more detail we request meeting at CaIPERS
headquarters in Sacramento Ceflfornia at yOur earliest convenience In addttin to your000rnmendpd and sbouId aIsc include the other independent members of the Boardwhich am Mr Fmpk Bailo nd M- WiUam Lrnkir You should also know that it is not ourintention to publicize OalPERS

Preliminary Focus List companies at this tim

California Public nyees etirement System
Uncoin Piaza East 40U Street SuIte E4800 Sacramento CA 95811

CaIPERS
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HarringtOn

jspitatity Properties Trust

reptember 2008

Page2

Since we will use this meetirig to assist us in determining our projer course of acUôn for the
2008-2009 proxy seascn we ask that you respond as soon as possible Please note tht we will

proceed to file shareowner proposal if our meeting does not occur before the Companys
shareowner roposal filing deadline which Is 12/1/2008 Orsubmission of proposal should
not IndlcatQ that CaIPERS is cksed to further communication and negotiation Rather it is

neceary action in order to comply witn the timing reouirenients of Rule 14a-8 We will remain
ope the possibility of withdrawing thQ proposal if and when we are assUred that our
cOneern are addressed

Please contact Mfsha Mstagni LrivØstrrent Officer at 916 795-0673 by September 24th to
schedule our meetIng or answer any questions that you may have regarding thl matter

Slncerey

cc Hoptality Prcpcrtks 7rt F3arri cf irectors
John urry President Chief Operating Officer-

Hospitality Properties Trusl
Kei Mrzion Interim Chief Executive Officer Ca1PERS
Anne StausbcD hterim Chief Tnvesrner Officer CaIPEAS
File
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Uu1
HosrrrAurr

PRopm flusT

September 23 2008

tir Eric Boggeseri
Senior Investment Officer
Ca1PERS Investment Office
P.O Box 279
Sacramento CA 95812-27

Dear Mr Boggesen

Thank you for your letter of September 16 2008

Yu have requested neeting in your office with me andother Independent Trustees ft Properties TrustHPT As you know Sacramento California is quite
distance from Newton Massachusetts will appreciate
having your travel schedule for the nekt few weeks so that
we might try to arrange mutually convenient meetinglocation specifically will you be in the area of Boston
Massachusetts in the reasonably foreseeable future

Prior to any meeting would appreciate having an
agenda of the topics to be discussed Also your letter of
September 16 2008 reports that Ca1PERS owns 376817 shares
of I-IPT The public fumes by CaIPERS to which have
access implies that most of these shares were acquired after
the stock price decline which has affectd all hospitality
companies in the present economic slowdown In order that
riay address your expressed ccncern about the performance of
your HPT investment will appreciate having schedule of
Ca1PERS transactions in HPT securities during the past two
years before our meeting

look forward to your response and thank you for yourinterest in HPT

nc1rely

Ha

MOjand ReoI 1tta 2r-t with rranifcratk karrs of benejle-ial interrr iyrd on the New York Sttt ErrhongeNo shcreholder Trwikc oi officer is or io1i fable for aiy act or obligopen of the Thost
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400 Cne Ste Newton Machst 02458-2076
________ tth 6W 964-fl399 67 969-5730

fliu1ü

HOSPITALITY

PROPERUBS TRUST

October 2008

Ms Aeisha Mastagni
California Public Employees Retirement System
Ca1PERS Investment Office
P.O Box 2749

Sacramento CA 95812-2749

Dear Ms Mastagni

promised reviewed our telephone conversation of
September 29 2008 with Mr Harrington and the other
Hospitality Properties Trust HPT Trustees following the
regular quarterly meeting of our Board of Trustees
yesterday

None of i-iPTs Independent Trustees is able to
accommodate your request for meeting in Sacramento before
year end 2006 Mr Harrington asked that follow up his
inquiry to Mr Boggesen as to whether an appropriate
Ca1PERS representative may be in the Boston area between
now and year end

Is told you on Monday expect to be in San Diego
on Movernber 19 and 20 2008 If an appropriate Ca1PERS
representative can be in San Diego during this time will
try to rearrange my schedule to accommodate meeting

In addition to an agenda for this meting the
Trustees asked that remind you of Mr Harringtons
request for schedule of Ca1PERSs transactions in HPT
securities for the past two years Mr Boggesens letter
of September 16 2008 reported that Ca1PERS owns
approximately 37817 common shares of HT and expressed
concern about the stock price performance of Ca1PERS
holdings The S.E.C Schedule 3F filed by Ca1PERS shows
no holaings of UPI securti.s as of June 30 2008

Maytord stotr tnen Th4$ uitit nsfabh uros reflca1 toterct totcd on the New Yr Stock ExchangeNa slsarchrtdrr Trutt or offcer Is persorally liable for any act or of the TnLSt
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Ms Aeisha Mastagni
Caiifornjja Public Employees Retirement System
October 2008

Page

Thank you for your interest in HPT

Yours tr1y

rurra
President

cc 1-IPT Board of Trustees
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Original Message ------

From Mastagni Aeisha AeishaMastagni@calpERs.CA.GOV
To Murray John
Cc McGrew Bill Bll McGreWSCa1PERS.CA.gOv Rhiries Craig
Craig Rhinea@CaipERs.EA.Gov Morris Mary Mary Norria@CalPERS.CA.GOV
Sent Tue Oct 28 130516 2006

Subject RE Possible eeting with HPT see attached

Dear Mr Murray

As requested In your letter dated October 2008 attached please find holdings reportand two year transaction history for Ca1PERS in HPT stock The Ca1PERS Investient
Operations staff has informed me that they will be submitting an amended 13F as of.June30 2008 and it will include our holdings in HPT

To recap from our prior conversation our request at this initial stage to meet in
Sacramento and have an open dialog with our representatives Independent Members of theBoard of Trustees to better understand the boards perspective on both the business and
governance issues that we identified We appreciate your offer to meet in San Diego but
without independent trustees present at the meeting it would not satisfy our request
In addition there are no current plans for staff to travel to the Boston area at this
time

For clarity purposes have listed the general topics that we would like to discuss with
your company below

Business Discussion Items
Business Strategy

Key Business Performance Indicators

Governance GiscuCajor Items
Classified Board Structure

Inability for sharecwnexs to anerd the Bylewa
Superinajority Voting Pequireient.a included te Charter
Ratification of the uditor
Poison Pill

Shareowners inability to act by Written Consent or Call Special Meeting
Board SkillSets
Succession Planning for Executive Management Trustees

At this point given that the shareowner proposal dadline is December 2008 you can
expect to receive shareowner proposal from CaIPERS 1.a stated in our previous
correspondence the submission of proposal does not indicate that Ca1PERS is closed to
further communication will remain open to the possibility of withdrawing our proposalif and when our concerns are addressed

look forward to hearing from you

Regards

Aeisha tlastagni
Investment Officer Ca1PERS Invetrnents Corporate Governance
400 Street Room 3740 Sacramentc CA 95811

9l6.795.Q673F 9l6795.292
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and E-Ma.AeIshaMastaCaJpERS.CA.Gov
November 10 2008

Ms Aeisha Mastagni

Investment Officer

CaJPERS Investments

Corporate Governance

400 Street Room 3740

Sacramento CA 95811

Dear Ms Mastagni

have reviewed your e-rn il dated October 28 2008 with the HPT Board of Trustees

regreL that we have been unable to schedule mutually convenient time for

representatives oi HIPT and Ca1PERS to eet The Board suggested that attempt to
arrange

conference call at which CaIPERS representative may conduct the interview which you
have requested if you let me have three or four alternative times Ill try to make the

appropriate teleconference arrangements

The Board has asked that request that you add an item to the proposed agenda The

Board would like to know how it is that Ca1PERS decided to place FIPT on CaIPERS

Preliminary Foco.s List this year The reason for this inquiry is that the relatively small size

of CaIPERS investment in HPT compared to both CaIPERSs portfolio and HPT.s

capitalization and the fact that significant part of CaIPERS investment in HPT appears to

have been recently acquired seem inconsistent with the motivations stated in the letter from

Mr Boggescr1 dated Sep1enbe 16 200g Sp ficall FIPTs Board would appreciate

knowthg whether CaIPERS cunenc interest HFT ws initiated by third party and if so
the identity of thapaty The i1ard hopes you will agree to this expanded agenda and looks

forward to its diaLogue with you

Sincerely

John Cr Murray

Presieut

P.S As was w1itir this kote 1eive etter frorii Mr Peter 1-i Mixon dated November
2008 do not bchve that lear will ciIarie the 3cards suggestion for teleconference

or to expiu the agcnda

laryland R2E.fee Tctmnt Thrwh trnsftrabk 5occs ofbfiJ trrcsrl0rc4 on the Now York Stock Ercliarc
No T-f dr officor is pcrsoa0 iablc fir any act or obligaeon of thr Tnzot


